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Financial Highlights

Ameren Consolidated Year Ended December 31,
(in millions, except per share amounts and as noted) 2005 2004 2003

Results of operations

Operating revenues (milfions) $6,780 $5,135 $4,574
Operating expenses $5,496 $4,057 $3,484
Operating income $1,284 $1,078 $1,090
income before cumulative effect of change in accounting principle $628 $530 $506

Cumulative effect of change in accounting principle, net of income taxes $(22) $- $18
Net income $606 $530 $524

Common stock data

Earnings per basic and diluted share (@) $3.13 $2.84 $2.95
Dividends per common share $2.54 $2.54 $2.54
Dividend yield (year-end) 5.0% 5.1% 5.5%
Market price per common share (year-end, closing) $51.24 $50.14 $46.00

Shares outstanding (weighted average) 200.8 186.4 161.1
Total market value of common shares (year-end) $10,489 $9,788 $7.492
Book value per common share $31.13 $29.71 $26.73

Balance sheet data

Property and plant, net $13,572 $13,297  $10,920
Total assets $18,162 $17,450 $14,236
Long-term debt obligations, excluding current maturities $5,354 $5,021 $4,070

Capitalization ratios

Common equity 52.5% 49.1% 47.5%

Preferred stock 1.6% 1.7% 2.0%

Debt, net of cash 45.9% 49.2% 50.5%
Operating data
Native electric sales (KwH) 84,835 69,764 65,687
Interchange electric sales (KwH) 11,224 13,801 12,094
Total electric sales (KwH) 96,059 83,565 77781
Native gas sales (thousands of MMBtus) 114,182 87,545 71,348
Generating capacity at peak (M) 16,237 15,220 14,623
Net generation (KwH) 77,94 76,839 73,348
Electric customers 2.4 2.3 1.7
Gas customers 1.0 0.9 0.5

(a) 2005 excludes charges for the cumulative effect of a change in accounting principle of $22 million (11 cents per share), net of taxes.
2003 excludes gains for the cumulative effect of a change in accounting principle of §18 million (11 cents per share), net of taxes, and
the settlement of a dispute over certain mine reclamation issues with a coal supplier of 831 million (19 cents per share), net of taxes.
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EARNINGS OPERATING NET
PER SHARE REVENUES GENERATION

36,080 ]

Ameren’s 64,000-square-
mile service territory
in Missouri and Illinois

5,135 |

includes a diverse base

$4.574 |

of residential, commercial
and large industrial
customers in both urban
and rural areas. Demand

growth in this area

(KwH in millions)

(In millions)

is solid, averaging about

03w 04 050 03 04 05
2 percent each year.

AmerenlP, Plant Availability Drive 2005 Earnings

Ameren'’s operating earnings improved in 2005 resulting from the successful integration

of lllinois Power Company and the greater availability of our low-cost coalfired power
plants. illinois Power, now doing business as AmerenlIP, added revenues of $1.3 billion,
contributing to a total revenue increase of $1.6 billion. Record plant availability allowed us
to enhance operating margins as we supplied increased native load demand resulting from
warmer summer weather and took advantage of higher power prices on short-term energy
sales. Ameren's operating eamings also benefited from organic growth in our service

territory and from the sale of certain assets from our leveraged lease portfolio. These

benefits more than offset increased fuel and purchased power expenses, including higher

Company and

costs of operating in the Midwest Independent Transmission System Operator Day Two A Subsidiary Headquarters

energy market. In 2005, we also continued to focus on financial strength and flexibility, L1 Electric Service Tertitory
Electric and Gas

as evidenced by our 46% debt-to-equity ratio. Service Territory

For a more detailed discussion and analysis of financial condition and results
of operations, along with financial statements and related footnotes,
certifications required by the Securities and Exchange Commission and the
New York Stock Exchange, risk factors and forward-looking statements for
Ameren Corporation, see Ameren’s combined Annual Report on Form 10-K
for the period ended December 31, 2005. That document was filed with

the Securities and Exchange Commission.
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To My Fellow Shareholders,

For our linemen, power plant workers and other
employees, “geared up” means having the equipment
to do the job right and to do the job safely.

But "geared up” is also an attitude — a commitment
to being excited about the job at hand and ready
to succeed, despite whatever challenges may be

encountered.

It is also how my senior management team and | feel
as we head into 2006, a year that will be pivotal for the
future of your company.

In many ways, 2005 was a year of setting the stage for
the challenges and opportunities ahead. Throughout the
year, we again kept the promises we made to you and

our other stakeholders.

For 2006, our plan is to stay focused on our core

business as we do the hard work needed to:

B Develop constructive solutions to important
regulatory matters in lllinois and Missouri;

& Continue to increase power plant availability
and improve operations, while completing our

compliance plans for new environmental regulations;

B Continue leveraging the acquisitions of Central lllinois
Light Company and lllinois Power Company;

B Continue to improve customer service and
reliability; and

B Control costs in all areas of our business.

We also have one other very important job in 2006 —
keeping the commitments we have made to our
communities, particularly the areas affected by the
Dec. 14, 2005, breach at our Taum Sauk pumped
storage hydroelectric plant.

The challenges of Taum Sauk are far from behind us.
However, our swift respbnse to that crisis demonstrated
that we live by our values in the good times and bad.
Ali of our employees stepped up to the plate to show

that they are always “geared up” to meet any challenge
and ta do so with compassion and integrity.

IHlinois: Geared Up for a
Changing Regulatory Landscape

One very significant issue affecting Ameren in 2006
is the changing regulatory landscape in Illinois.

At year-end, a rate freeze that has been in place in lllinois
since 1997 will expire — as will the power supply contracts

Ameren'’s lllinois utilities currently hold.

When the rate freeze ends, electric rates at our three
companies in lllinois will have been fixed or declining
for up to 25 years. Since the 1997 rate freeze went into
effect, costs have continued to rise, and Ameren's [llinois
utilities have invested about $1.4 billion in transmission
and distribution infrastructure.

In December 2005, our lllinois utilities filed proposals
with the lllinois Commerce Commission (ICC) to increase
the delivery service portion of their Illinois electric rates
by 8200 million so that we can begin recovering our
increased costs. We expect a ruling from the ICC on these

proposals and rate filings in mid-November 2006.

Previously, in February 2005, we proposed a carefully
monitored, fully transparent auction process for our lllinois
utilities to procure power at the end of 2006 when our
power supply contracts expire. The ICC unanimously
approved our propesal in January 2006. The auction we
proposed would allow us to recover purchased power
costs once we begin procuring power in the energy

markets. However, the ICC's approval is subject to appeal.

As we have told our customers and other stakeholders,
the switch from artificially low rates to market prices

will mean higher electric rates. Certain lllinois legislators,
the lllinois attorney general and the lllinois governor have
sought, and continue to seek, various methods, including
legislation, to block the power procurernent auction or
the recovery of related costs for power supply resulting

from the auction through rates to customers.

Ameren is focused on its core business of generating electricity, delivering

electricity and distributing natural gas for its 3.4 million customers in Missouri and

Hlinois. Industrial customers, like Keystone Steel & Wire of Peoria, Il depend on

our reliable supply of energy to fuel their businesses and the local ecoriom Y.

INOIS.

Ameren serves 2.4 million electric and almost
1 million natural gas customers in Missouri and |l

AMEREN 2005
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Ameren's rates have been fixed
or declining for up to 25 years.
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Any decision or action that impairs our ability to fully
recover costs from our electric customers in a timely
manner could result in a host of adverse consequences
for Ameren. We will continue to take the required actions
to protect our legal and financial interests. As we have
clearly stated in the past, we are willing to work to ease
the burden of higher energy prices on our residential
customers through a rate increase phase-in plan, as long
as such a plan allows for the full and timely recovery of our
costs and does not adversely impact our credit ratings.

Missouri: Geared Up for a Potential Rate Case

You may recall that following the 2002 settiement of our
Missouri electric rate case, approved by the Missouri Public
Service Commission, AmerenUE began phasing in $110

million in electric rate cuts for our Missouri customers.

After the final cuts took effect in 2004, rates were frozen
through June 20086. It has been about 20 years since
AmerenUE's last electric rate increase. Our Missouri
residential electric rates are now about 30 percent below

average United States utility rates.

Meanwhile, since 2002 alone we have invested more
than $2.3 billion in new lines, generating facilities and

other infrastructure to serve our Missouri customers. We
have made these investments as fuel, purchased power,

benefits and other costs have risen significantly.

As required by the settlement of our Missouri electric
rate case, we submitted an electric cost-of-service study
filing in late 2005. Also in 2005, a change in Missouri
law enabled the Missouri Public Service Commission

to provide utilities with mechanisms to recover fuel,
purchased power and environmental costs. We anticipate
rules governing how these cost-recovery mechanisms

will be implemented to be finalized later this year.

Several factors will determine what course of action
should be taken in resetting electric rates for Missouri.
These include assessing the appropriate test year to

use in a potential case to set future rates, economic
and energy market conditions, and the status of the
fuel, purchased power and environmental cost recovery
rulemaking proceedings, among other things. The Missouri

Public Service Commission staff and other stakeholders

will review the cost-of-service study and may also make rate
recommendations based upon their analyses.

Ultimately, we will continue to work hard to keep our Missouri
customers' costs among the lowest in the nation, but we will
work equally hard to ensure fair and timely recovery of our

investments and costs.

Generation: Geared Up to Meet Demand

Two-thousand-five was another solid year for our baseload
power plants. They generated nearly 78 miliion megawatthours
of power, another all-time record, and six of our Missouri and
Ilinois coal-fired facilities set new plant generation output
records. Just as importantly, our largest coalfired plant —
ArmerenUE's Labadie Plant — had its first year ever with zero

lost workday away accidents.

One of the most amazing achievements for our generating
fleet was the refueling and maintenance outage at our

Callaway nuclear plant.

This outage included replacing all four steam generators
and turbine rotors, in addition to thousands of maintenance
activities, modifications, inspections and tests throughout
the plant.

Despite the massive amount of work, the outage was
completed in only 63 days — a new world record for an outage
that included the replacement of four steam generators.

Significantly, the crews did the work with no accidents.

As a result, we expect the Callaway plant to operate with
even greater efficiency, reliability and safety for many years
to come — a critical milestone at a time when the need for

emission-free power is greater than ever.

Though several of our plants are national leaders in controlling
emissions, the federal Clean Air Interstate Rule and Clean Air
Mercury Rule, passed in 2005, call for even further reductions

in emissions of sulfur dioxide, nitrogen oxide and mercury.

We estimate that our costs to comply with these new
regulations will range between $2.1 billion and $2.9 billion by
2016, and state plans currently being considered in Missouri
and lllinois may add even more to this estimate. Of course,
we support keeping our air clean, but we must do so in a
responsible manner, making sure the costs of environmental

compliance are balanced with the benefits.

Druids Woodworking was one of many minority-owned and other businesses

to benefit from $5.7 million in Ameren Community Development Corporation

grants to date. Created with the 2002 Missouri Public Service Commission-approved

settlement of AmerenUE’s Missouri electric rate case, the AmerenCDC grants

address critical economic development initiatives in the state.
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Finally, toward year-end 2005, we also announced
AmerenUE's purchase of three combustion turbine
generating facilities, adding almost 1,500 megawatts
of generating capacity. These purchases, subject to
regulatory approval, will help us meet immediate
generating capacity needs and improve AmerenUE's
flexibility in determining its need for future baseload
generating plant additions.

AmerenlP: Geared Up to Add Value

Ameren also completed its first full year of ownership of
llinais Power Company in 2005. AmerenIP has added
12 cents per share to earnings since the acquisition date,
which was within our expectations. We also kept the
commitments we made to the community ~ including
our commitments to invest in improved reliability for

the AmerenIP system and to increase the company's
charitable contributions in the company's senvice territory.

AmerenlP is the second llinois utility we have purchased
and restored to investment-grade quality, to the benefit

of customers, communities and employees. Our
employees’ commitment to completing the work of
integrating AmerenlIP into our operation is a great example
of teamwork - one of our core corporate values.

As with the 2003 acquisition of Central lllinois Light

Company, this deal was conservatively financed and swiftly

completed, another demonstration of Ameren's financial
discipline and responsibility.

Ameren: Geared Up to Serve Customers

Finally, in 2005 Ameren continued its initiative to become
a performance leader in the critical areas of customer
service and reliability.

For example, we have been employing voice recognition
software that will allow our first responders to deliver
information from cell phones directly into our automated
outage analysis system, speeding our response time
during major outages.

We are also working with community leaders to improve

emergency communication efforts when major storms strike.

Ameren’s Senior Management Team

Seated, left to right: Warner L. Baxter, Thomas R, Voss,
Gary L. Rainwater. Standing, left to right: Scott A, Cisel,
Daniel F. Cole, Richard J. Mark, Steven R. Sullivan,
Charles D. Naslund, David A. Whiteley, Michael G. Mueller,
Donna K. Martin, R. Alan Kelley and Andrew M. Serri,

And of course we are committed to tree-trimming —

one of our best defenses against outages.

In terms of grid reliability, Ameren is a member of the
Midwest Independent Transmission System Operator,
or MISO — a reliability organization for 1.1 million square
miles of the upper Midwest.

However, our participation in the MISO and its Day
Two energy market has led to higher operating costs.
We will continue to monitor these costs and work

to control them — just as we control costs in all areas

of our business.

To sum up, I am proud of the work our employees have
done to prepare us for 2006 and beyond. 1 look forward
to sharing with you more details about the opportunities
ahead at this year's annual shareholders meeting, which
will be held at 9 a.m. on May 2, 2006, at the Saint Louis
Art Museum.

e

Gary L. Rainwater

Chairman, Chief Executive Officer and President

AmerenUE's Callaway nuclear plant set a new world record for the shortest time

taken to conduct a refueling outage that included replacing four steam generators -

the giant “boilers” that produce steam for generating electricity. The plant also

replaced its turbine rotors, increasing efficiency and durability for this critical part

of Ameren’s generating portfolio.

N

lants are industry leaders
controlling emissions and performing at high levels.

S generatlng p

Ameren’
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Our core values are

at the heart of everything we do.
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STATEMENT OF CORPORATE RESPONSIBILITY

Ameren has incorporated a core set of values into its corporate strategic plan

that provides the foundation for how the company conducts its business.

These core values are fully integrated into all aspects of Ameren’s strategies,

objectives and action plans. Ameren’s corporate core values are integrity,

respect, stewardship, teamwork and commitment

More specfically, Ameren pledges special
obligations to:

Safety

Ameren's commitment to protecting our
employees, the public and the environment

is a corporate value. We will provide a safe
working environment for our employees, and
we take seriously our responsibility to conduct
business in a manner that protects the safety
and health of our employees and the people
of the communities we serve. This policy
guides our daily operations, and it will not be

compromised in our business endeavors.

Diversity

To succeed in today's business climate,
Ameren believes it is essential to provide an
environment where people are allowed to
achieve to their fullest potential and are valued
for their contributions to corporate goals.
This is the essence of diversity at Ameren,
where we seek to work through differences
and embrace variations in thoughts and work
styles in order to achieve the best overall

corporate performance.

The Environment

Ameren is committed to protecting the
environment. We believe that a sound
environmental policy benefits our customers,
shareholders and employees by enhancing
the communities we serve. It is the duty of
each employee to comply with environmental
laws and regulations, and it is the responsibility
of each operating group to ensure such

compliance.

The Community

We define our success by the success of the
communities and customers we serve. By
listening to our customers, we develop programs
and charitable giving guidelines that benefit our
communities. Each year, the Ameren Corporation
Charitable Trust donates millions of dollars to
programs in education, services for the youth and
elderly, and the environment in the company’s

Missouri and lllinois service areas.

More information about Ameren’s
Corporate Governance policies can be found
in the “Investors” area of our Web site,

www.ameren.com.

The Abraham Lincoln Presidential Library and Museum in Springfield, ill,

received a $250,000 grant from the Ameren Corporation Charitable Trust.

The library and museum houses the most complete collection of Lincoln

documents and artifacts in the world. Ameren’s charitable giving guidelines

ensure that funds are spread across our service area.
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‘Commitment is what transforms
a promise Into a reality!”

— Abraham Lincoln



AMEREN CORPORATION AND SUBSIDIARIES OFFICERS

Senior Management Team

Gary L. Rainwater
Chairman, Chief Executive Officer
and President

Warner L. Baxter
Executive Vice President
and Chief Financial Officer

Thomas R. Voss
Executive Vice President
and Chief Operating Officer

Scott A. Cisel”
President and Chief Operating Officer,
AmerenCILCO, AmerenCIPS and AmerenIP

Daniel F. Cole”
Senior Vice President,
Administration

R. Alan Kelley”
Senior Vice President,
Generation

Richard J. Mark®
Senior Vice President,
Missouri Energy Delivery

Donna K. Martin®
Senior Vice President and
Chief Human Resources Officer

Michael G. Mueller”
President,
AmerenEnergy Fuels and Services Company

Charles D. Naslund”
Senior Vice President
and Chief Nuclear Officer

Andrew M. Serri”

President,

AmerenEnergy, Inc. and
AmerenEnergy Marketing Company

Steven R. Sullivan
Senior Vice President,
General Counsel and Secretary

David A. Whiteley™
Senior Vice President,
Energy Delivery
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Other Officers

Jerre E. Birdsong
Vice President and Treasurer

Mark C. Birk”
Vice President,
Power Operations

Maureen A. Borkowski*
Vice President,
Transmission

Charles A. Bremer®

Vice President,

information Technology

and Ameren Services Center

J. L. Davis”

Vice President,

Energy Delivery

Gas Operations Support

Ronald K. Evans”
Vice President and
Deputy General Counsel

Scott A. Glaeser”
Vice President,
Gas Supply and System Control

Adam C. Heflin®

Vice President,
Nuclear Operations

Timothy E. Herrmann®
Vice President,
Engineering,

Callaway Nuclear Plant

Martin J. Lyons
Vice President and Controller

Michael L. Menne®
Vice President,
Environmental, Safety and Health

Michael L. Moehn™
Vice President,
Corporate Planning

Robert K. Neff*
Vice President,
Coal Supply and Transportation

Craig D. Nelson”
Vice President,
Strategic Initiatives

Gregory L. Nelson”
Vice President and Tax Counsel

Joseph M. Power”
Vice President, Federal Legislative
and Regulatory Affairs

Robert L. Powers™
Vice President,
Generation Technical Services

William J. Prebil”
Vice President,
Regional Operations

David J. Schepers®
Vice President,
Energy Delivery Technical Services

Shawn E. Schukar®
Vice President,
AmerenEnergy, Inc.

Jerry L. Simpson®
Vice President,
AmerenEnergy
Generating Company

James A. Sobule”
Vice President and
Deputy General Counsel

Dennis W. Weisenborn™
Vice President,
Supply Services

Ronald C. Zdellar*
Vice President, Energy Delivery
Distribution Services

* Officer of an Ameren Corporation
subsidiary only

Thanks to the Ameren employees

who appeared in the 2005 Annual
Report: Jorden Drummond, Rick Eastman,
Phil Mansfield, Nathan Mifflin, Quentin
Page, Heidi Powers and Ron Ray.

At Druids Woodworking: Kimberly Maclea
and Albert Morris. At Keystone Steel &
Wire: Aaron Williams.




Commission

File Number

1-14756

1-2967

1-3672

333-56594

2-95569

1-2732

1-3004

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K

(X)  Annual report pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934
for the fiscal year ended December 31, 2005
OR
() Transition report pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934
for the transition period from ___to____

Exact name of registrant as specified in its charter;
State of Incorporation;
Address and Telephone Number

Ameren Corporation
(Missouri Corporation)
1901 Chouteau Avenue
St. Louis, Missouri 63103
(314) 621-3222

Union Electric Company
{Missouri Corporation)
1901 Chouteau Avenue

- 8t. Louis, Missouri 63103

(314) 621-3222

Central lllinois Public Service Company .
(Minois Corporation)

607 East Adams Street

Springfield, lllinois 62739

(217) 523-3600

Ameren Energy Generating Company
(lllinois Corporation)

1801 Chouteau Avenue

St. Louis, Missouri 63103

(314) 621-3222

CILCORP Inc.
(linois Corporation)
300 Liberty Street
Peoria, lllinois 61602
(309) 677-5271

Central IHlinois Light Company
(Minois Corporation)

300 Liberty Street

Peoria, lllinois 61602

(309) 677-5271

lllinois Power Company
(lllinois Corporation)

370 South Main Street
Decatur, lllinocis 62523
(217) 424-6600

IRS Employer
Identification No.

43-1723446

43-0559760

37-0211380

37-1395586

37-1169387

37-0211050

37-0344645




Securities Registered Pursuant to Section 12(b) of the Securities Exchange Act of 1934:

Each of the following classes or series of securities is registered pursuant to Section 12(b) of the Securities Exchange Act
of 1934 and is listed on the New York Stock Exchange:

Registrant Title of each class

Amgre'n'Corporation ' Common Stock, $0.01 par value per share and
: " Preferred Share Purchase Rights

Union Electric Company ' Preferred Stock, cumulative, no par value,

Stated value $100 per share -
$4.56 Series $4.50 Series
T $4.00 Series $3.50 Series
Central lllinois Light Company Preferred Stock, cumulative, $100 par value per share -
A 4Y2% Series

5

Securities Registered Pursuant to Section 12(g) of the Securities Exchange Act of 1934:

Registrant ' Title of each class

Central Hlinois Public Service Company Preferred Stock, cumulative, $100 par value per share -
6.625% Series  4.90% Series
5.16% Series 4.25% Series
4.92% Series 4,00% Series
Depository Shares, each representing one-fourth of a
share of 6.625% Preferred Stock, cumulative,
$100 par value per share

Ameren Energy Generating Company, CILCORP Inc., and lllinois Power Company do not have securities registered under
either Section 12(b) or 12(g) of the Securities Exchange Act of 1934.

Indicate by check mark if each registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act of
1933.

Ameren Corporation Yes (X) No ()
Union Electric Company Yes (X) No ()
Central illinois Public Service Company Yes () No (X)
Ameren Energy Generating Company Yes () No (X)
CILCORP Inc. Yes () No (X)
Central lllinois Light Company Yes () No (X)
Jllinois Power Company Yes () No (X)

Indicate by check mark if each registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
Securities Exchange Act of 1934.

Ameren Corporation Yes () No (X)
Union Electric Company Yes () No (X)
Central lllinois Public Service Company Yes () No (X)
Ameren Energy Generating Company Yes (X) No ()
CILCORP Inc. Yes (X) No ()
Central llinois Light Company Yes () No (X)
lilinois Power Company Yes (X) No ()

Indicate by check mark whether the registrants: (1) have filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to
file such reports), and (2) have been subject to such filing requirements for the past 90 days. Yes (X) No ()




Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and
will not be contained, to the best of each registrant’s knowledge, in definitive proxy or information statements incorporated by
reference in Part ] of this Form 10-K or any amendment to this Form 10-K.

Ameren Corporation (X
Union Electric Company (X)
Central lllinois Public Service Company (X)
Ameren Energy Generating Company (X
CILCORP Inc. : (X)
Central lllinois Light Company (X)
lllinois Power Company (X)

Indicate by check mark whether each registrant is a large accelerated filer, an accelerated filer, or a non-accelerated fiier.
See definition of “accelerated filer and large accelerated filer" in Rule 12b-2 of the Securities Exchange Act of 1934.

Large Accelerated Filer Accelerated Filer Non-Accelerated Filer
Ameren Corporation : Xy - () ()
Union Electric Company
Central lllinois Public Service Company
Ameren Energy Generating Company
CILCORP Inc.
Central lllinois Light Company
lllinois Power Company

P
— — ' — e —
e e
— —— —— — — —
oy s oy s s
XXX XXX
Ko Ra NN NaNe

Indicate by check mark whether each registrant is a shell company (as defined in Rule 12b-2 of the Securities Exchange

Act of 1934).
Ameren Corporation Yes () No (X)
Union Electric Company Yes () No (X)
Central lllinois Public Service Company Yes () No (X)
Ameren Energy Generating Company Yes () No (X)
CILCORP Inc. Yes () No (X)
Central lllinois Light Company Yes () No (X)
lllinois Power Company Yes () No (X)

As of June 30, 2005, Ameren Corporation had 203,710,912 shares of its $0.01 par value common stock outstanding. The
aggregate market value of these shares of common stock (based upon the closing price of these shares on the New York Stock
Exchange on that date) held by nonaffiliates was $11,265,213,437. The shares of common stock of the other registrants were
held by affiliates as of June 30, 2005.

The number of shares outstanding of each registrant’s classes of common stock as of February 1, 2006, was as follows:
Ameren Corporation Common stock, $0.01 par value per share; 204,746,388

Union Electric Company : - Common stock, $5 par value per share, held by Ameren
Corporation (parent company of the registrant): 102,123,834

Central lllincis Public Service Company Common stock, no par value, held by Ameren
Corporation (parent company of the registrant): 25,452,373

Ameren Energy Generating Company Common stock, no par value, held by Ameren Energy
Development Company (parent company of the
registrant and indirect subsidiary of Ameren
Corporation): 2,000




CILCORP Inc. - Common stock, no par value, held by Ameren
" Corporation (parent company of the registrant): 1,000

Central lllinois Light Company Common stock, no par value, held by CILCORP Inc.
(parent company of the registrant and subsidiary of
Ameren Corporation): 13,563,871

Hllinois Power Company Common stock, no par value, held by Ameren
Corporation (parent company of the registrant): 23,000,000

DOCUMENTS INCORPORATED BY REFERENCE
Portions of the definitive proxy statement of Ameren Corporation and portions of the definitive information statements of
Union Electric Company, Central Illinois Public Service Company, and Central illinois Light Company for the 2006 annual
meetings of shareholders are incorporated by reference into Part Il of this Form 10-K.

OMISSION OF CERTAIN INFORMATION

Ameren Energy Generating Company and CILCORP Inc. meet the conditions set forth in General Instruction I(1)(a) and
(b) of Form 10-K and are therefore filing this form with the reduced disclosure format allowed under that General Instruction.

This combined Form 10-K is separately filed by Ameren Corporation, Union Electric Company, Central lllinois Public
Service Company, Ameren Energy Generating Company, CILCORP Inc., Central lllinois Light Company, and lilinois Power
Company. Each registrant hereto is filing on its own behalf all of the information contained in this annual report that relates to
such registrant. Each registrant hereto is not filing any information that does not relate to such registrant, and therefore makes no
representation as to any such information.
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GLOSSARY OF TERMS AND ABBREVIATIONS :

‘We use the words “our,” “we” or “us” with respect to certain information that relates to ail Ameren Companies, as defined
below. When appropriate, subsidiaries of Ameren are named specifically as we discuss their various business activities.

AERG - AmerenEnergy Resources Generating Company, a
CILCO subsidiary that operates a non-rate-regulated electric
generation business in lllinois.

AES - The AES Corporation.

AFS - Ameren Energy Fuels and Services Company, a
Development Company subsidiary that procures fuel and
natural gas and manages the related risks for the Ameren
Companies.

Ameren — Ameren Corporation and its subsidiaries on a
consolidated basis. In references to financing activities,
acquisition activities, or liquidity arrangements, Ameren is
defined as Ameren Corporation, the parent.

Ameren Companies - The individual registrants within the
.Ameren consolidated group.

Ameren Energy - Ameren Energy, Inc., an Ameren
Corporation subsidiary that serves as a power marketing and
risk management agent for UE and Genco primarily for
. transactions of less than one year.
Ameren Services — Ameren Services Company, an Ameren
Corporation subsidiary that provides support services to
Ameren and its subsidiaries.

APB - Accounting Principles Board.

ARO - Asset retirement obligations.

Baseload - The minimum amount of electric power
. delivered or required over a given period of tlme at a steady
rate.

Btu - British thermal unit, a standard unit for measuring the
quantity of heat energy required to raise the temperature of
one pound of water by one degree Fahrenheit.

Capaclty factor — A percentage measure that indicates how
much of an electric power generating unit's ‘capacity was
used during a specific period.

CERCLA (Superfund) - Comprehensive Environmental
Response Compensation Liability Act of 1980, a federal
environmental law that addresses remediation of
contaminated sites. .

CILCO - Central lliinois Light Company;, a CILCORP
subsidiary that operates a rate-regulated electric
transmission and distribution business, a primarily non-rate-
regulated electric generation business through AERG, and a
rate-regulated natural gas transmission and distribution
business, all in lilinois, as AmerenCILCO. CILCO owns all of
the common stock of AERG.

CILCORP - CILCORP Inc., an Ameren Corporation
" subsidiary that operates as a holding company for CILCO
and various non-rate-regulated subsidiaries.

CIPS - Central Illinois Public Service Company, an Ameren
Corporation subsidiary that operates a rate-regulated electric
and natural gas transmission and distribution business in
lNinois as AmerenCIPS.

CIPSCO - CIPSCO Inc., the former parent of CIPS.

Cooling degree-days - The summation of positive
differences between the mean daily temperature and a
65-degree Fahrenheit base: This statistic is a useful measure
of electricity demand by residential and commercial
customers for summer cooling.

CT - Combustion turbine electric generation equipment used
primarily for peaking capacity. '

Development Company — Ameren Energy Development
Company, a Resources Company subsidiary and Genco
parent, which primarily develops and constructs generating
facilities for Genco.

DMG - Dynegy Midwest Generatlon Inc.,a Dynegy
subsidiary.

DOE - Department of Ehergy, a U.S. government agency.

- DRPIlus — Ameren Corporation’s dividend reinvestment and

direct stock purchase plan.

.Dynegy - Dynegy Inc.

DYPM - Dynegy Power Marketing, Inc a Dynegy
subsidiary.

EEl - Electric Energy, Inc., an 80%-owned Ameren
Corporation subsidiary (40% ‘owned by UE and 40% owned
by Development Company) that operates electric generation
and transmission facilities in lllinois. The remaining 20% is .
owned by Kentucky Utilities Company. =~

EITF - Emerging Issues Task Force, an organization
designed to assist the FASB in improving financial reporting -
through the identification, discussion and resolution of
financial-issues in keeping with existing authoritative
literature.

EPA - Environmental Protection Agency, aUs. govemment
agency.

Equivalent availability factor — A measure that |nd|cates
the percentage of time an electric power generatmg unit was
available for service during a period.

ERISA - Employee Retirement Income Secunty Act of 1974,
as amended.

Exchange Act — Securities Exchange Act of 1934, as
amended.

FASB - Financial Accounting Standards Board, a rulemaking
organization that establishes financial accounting and
reporting standards in the United States.

FERC - The Federal Energy Regulatory Commission, a U.S.
government agency.

FIN - FASB Interpretation Number (FIN). A FIN statement is
an explanation intended to clarify accounting
pronouncements previously issued by the FASB.

Fitch - Fitch Ratings, a credit rating agency.

FSP - FASB Staff Position, which provides apphcatton
guidance on FASB literature. .




FTRs - Financial transmission rights, financial instruments
that entitle the holder to pay or receive compensation for

certain congestion-related transmission charges between =

two designated points.

Fuelco - Fuelco LLC, a limited liability company that
provides nuclear fuel management and services to its
members. The members are UE, Texas Generation
Company LP, and Pacific Energy Fuels Company.

GAAP - Generally accepted accounting principles in the
United States. -

Genco — Ameren Energy Generatlng Company, a
Development Company subsidiary that operates a non-rate-
regulated electric generation business in !llinois and
Missouri.

Gigawatthour - One thousand megawatthours.

Heating degree-days — The summation of negative
differences between the mean daily temperature and a 65-
degree Fahrenheit base. This statistic is useful as an
indicator of demand for electricity and natural gas for winter
space heating for residential and commercial customers.
IBEW - International Brotherhood of Electrical Workers, a
labor union.

ICC - lllinois Commerce Commission, a state agency that
regulates the lllinois utility businesses and operations of
CIPS, CILCO, IP and (prior to May 2, 2005) UE.

Illinois Customer Choice Law - lllinois Electric Service
Customer Choice and Rate Relief Law of 1997, which
provided for electric utility restructuring and introduced
competition into the retail supply of electric energy in lllinois.
Illinois EPA - lilinois Environmental Protection Agency, a
state government agency.

Iflinova - lllinova Corporation, the former parent company of
IP.

IP - llinois Power Company, which was acquired from
Dynegy by, and became a subsidiary of, Ameren Corporation
on September 30, 2004. IP operates a rate-regulated electric
and natural gas transmission and distribution business in
Ilinois as AmerenlP.

IP LLC - Hllinois Power Securitization Limited Liability
Company, which is a special-purpose Delaware limited
liability company. Under FIN 46R, Consolidation of Variable-
interest Entities, IP LLC was no longer consolidated within
IP's financial statements as of December 31, 2003.

IP SPT - lllinois Power Special Purpose Trust, which was
created as a subsidiary of IP LLC to issue TFNs as allowed
under the illinois Customer Choicé Law. Pursuant to

FIN 46R, IP SPT is a variable-interest entity, as the equity
investment is not sufficient to permit IP SPT to finance its
activities without additional subordinated debt. As of
December 31, 2003, under FIN 46R, IP SPT was no longer
consolidated within IP’s financial statements.

JUOE - International Union of Operating Engineers, a Iabor
union.

Jobs Creation Act - The American Jobs Creation Act of
2004.

Kilowatthour — A measure of electricity consumption
equivalent to the use of 1,000 watts of power over a period of
one hour.

LIBOR - London |nterbank Offered Rate, an interest rate
that banks charge each other for loans.

MAIN ~ Mid-America Interconnected Network, Inc., was a
regional electric reliability council organized to coordinate the
planning and operation of the nation's bulk power supply.  *
MAIN ceased operations on January 1, 2006.

Marketing Company — Ameren Energy Marketing
Company, a Development Company subsidiary that markets
power, primarily for periods over one year.

Medina Valley - AmerenEnergy Medina Valley Cogen

{No. 4) LLC and its subsidiaries, which are all Development
Company subsidiaries, which indirectly own a 40-megawatt
gas-fired electric generation plant.

Megawatthour — One thousand kilowatthours.

MGP - Manufactured gas plant.

MISO - Midwest Independent Transmission System
Operator, Inc.

MISO Day Two Energy Market — A market that began
operating on April 1, 2005. It uses market-based pricing,
incorporating transmission congestion and line losses, to
compensate market participants for power. The previous
system required generators to make advance reservations
for transmission service. -

Missouri Environmental Authority - Environmental
Improvement and Energy Resources Authority of the state of
Missouri, a governmental body authorized to finance
environmental projects by issuing tax-exempt bonds and
notes.

Missouri OPC — Missouri Office of the Public Counse!, which
was established to represent the interests of Missouri utility
customers in proceedings before the MoPSC.

MMBtu - One million Btus.

Money pool - Borrowing agreements among Ameren and its
subsidiaries to coordinate and provide for certain short-term
cash and working capital requirements. Separate money
pools are maintained between rate-regulated and non-rate-
regulated businesses. These are referred to as the utility
money pool and the non-state-regulated subsidiary money
pool, respectively.

Moody’s — Moody’s Investors Service Inc., a credit rating
agency.

MoPSC - Missouri Public Service Commission, a state
agency that regulates the Missouri utility business and
operations of UE.

NCF&O0 — National Congress of Firemen and Qilers, a labor
union.

NO, - Nitrogen oxide.

Noranda - Noranda Aluminum, Inc.

NRC - Nuclear Regulatory Commission, a U.S. government
agency.

NYMEX — New York Mercantile Exchange.



NYSE - New York Stock Exchange, Inc.

OATT - Open Access Transmission Tariff.

OCI - Other comprehensive income (loss) as defined by
GAAP.

OTC - Over-the-counter.

PGA - Purchased Gas Adjustment tariffs, which allow the
passing through of the actual cost of natural gas to utility
customers.

PJM ~ PJM Interconnection LLC.

PUHCA 1935 - The Public Utility Holding Company Act of
1935, which was repealed effective February 8, 2006, by the
Energy Policy Act of 2005 enacted on August 8, 2005.
PUHCA 2005 - The Public Utility Holding Company Act of
2005, enacted as part of the Energy Policy Act of 2005,
effective February 8, 2006.

Resources Company — Ameren Energy Resources
Company, an Ameren Corporation subsidiary that consists of
non-rate-regulated operations, including Development
Company, Genco, Marketing Company, AFS, and Medina
Valley.

RTO - Regional Transmission Organization.

S&P - Standard & Poor’s Ratings Services, a credit ratlng
agency that is a division of The McGraw Hill Companies, Inc.
SEC - Securities and Exchange Commission, a U.S.
government agency.

SERC - Southeastern Electric Reliability Council, Inc., one of
the regional electric reliability councils organized for
coordinating the planning and operation of the nation’s bulk
power supply.

SFAS - Statement of Financial Accounting Standards, the
accounting and financial reporting rules issued by the FASB.
S0,- Sulfur dioxide.

TFN - Transitional Funding Trust Notes issued by IP SPT as
allowed under lllinois" deregulation legislation. IP must
designate a portion of cash received from customer billings
to pay the TFNs. The proceeds received by IP are remitted
to IP SPT. The proceeds are restricted for the sole purpose
of making payments of principal and interest on, and paying
other fees and expenses related to, the TFNs. Since the
application of FIN 46R, IP does not consolidate IP SPT.
Therefore, the obligation to IP SPT appears on IP’s balance
sheet.

TVA - Tennessee Valley Authority, a public power authority.
UE - Union Electric Company, an Ameren Corporation
subsidiary that operates a rate-regulated electric generation,
transmission and distribution business, and a rate-regulated
natural gas transmission and distribution business in
Missouri and, prior to May 2, 2005, in lllinois, as AmerenUE.

FORWARD-LOOKING STATEMENTS

Statements in this report not based on historical facts
are considered “forward-looking” and, accordingly, involve
risks and uncertainties that could cause actual results to

differ materially from those discussed. Although such
forward-looking statements have been made in good faith
and are based on reasonable assumptions, there is no
assurance that the expected results will be achieved. These
statements include (without limitation) statements as to -
future expectations, beliefs, plans, strategies, objectives,
events, conditions, and financial performance. In connection
with the “safe harbor” provisions of the Private Securities
Litigation Reform Act of 1995, we are providing this
cautionary statement to identify important factors that could
cause actual results to differ materially from those
anticipated. The following factors, in addition to those
discussed elsewhere in this report and in our other filings
with the SEC, could cause actual results to differ materially
from management expectations suggested in such forward-
looking statements:

®  regulatory actions, including changes in regulatory
policies and ratemaking determinations;

* the impact of changes to the joint dispatch agreement
among UE, CIPS, and Genco ordered by or resulting
from actions of regulators;

*  changes in laws and other governmental actions,
including monetary and fiscal policies;

* the effects of increased competition in the future due to,
among other things, deregulation of certain aspects of
our business at both the state and federal levels, and
the implementation of deregulation, such as when the
current electric rate freeze and current power supply
contracts expire in lllinois in 2006;
the effects of participation in the MISO;
the availability of fuel such as coal, natural gas and
enriched uranium used to produce electricity; the
avaifability of purchased power and natural gas for
distribution; and the level and volatility of future market
prices for such commodities, including the ability to
recover the costs for such commodities;

* the effectiveness of our risk management strategies
and the use of financial and derivative instruments;

®  prices for power in the Midwest;

*  business and economic conditions, including their
impact on interest rates; :

*  disruptions of the capital markets or other events that
make the Ameren Companies’ access to necessary
capital more difficult or costly;

* the impact of the adoption of new accounting standards
and the application of appropriate technical accounting
rules and guidance;

*  actions of credit ratings agencies and the effects of
such actions;

®  weather conditions and other natural phenomena;

*  generation plant construction, installation and
performance, including costs associated with UE’s
Taum Sauk pumped-storage hydroelectric plant
incident and its future operation;




e operation of UE's nuclear power facility, including planned
and unplanned outages, and decommissioning costs;

¢ the effects of strategic initiatives, including acquisitions
and divestitures;

* the impact of current environmental regulations on
utilities and power generating companies and the
expectation that more stringent requirements will be
introduced over time, which could have a negative
financial effect;

*  labor disputes, future wage and employee benefits costs,
including changes in returns on benefit plan assets;

*  changes in the energy markets, environmental laws or
regulations, interest rates, or other factors that could

- adversely affect assumptions in connection with the IP
acquisition;

* the impact of conditions imposed by regulators in
connection with their approval of Ameren’s acquisition
of IP; :

* the inability of our counterparties to meet their
obligations with respect to contracts and financial
instruments;

e the cost and availability of transmission capacity for the
energy generated by the Ameren Companies’ facilities
or required to satisfy energy sales made by the Ameren
Companies;

*  legal and administrative proceedings; and

*  acts of sabotage, war, terrorism or intentionally
disruptive acts.

Given these uncertainties, undue reliance should not be placed on these forward-looking statements. Except to the extent
required by the federal securities laws, we undertake no obligation to publicly update or revise any forward-looking statements to

reflect new information or future events.

PART |

ITEM 1. BUSINESS.
GENERAL

Ameren, headquartered in St. Louis, Missouri, isa -
public utility holding company registered with FERC under
PUHCA 2005. Ameren was registered with the SEC as a
public utility holding company under PUHCA 1935 until
February 8, 2006, when PUHCA 1935 was repealed. Ameren
was formed in 1997 by the merger of UE and CIPSCO, the
former parent company of CIPS. Ameren acquired CILCORP
in 2003 and IP in 2004. Ameren’s primary asset is the

common stock of its subsidiaries, including UE, CIPS,
Genco, CILCORP and IP. Ameren’s subsidiaries operate
rate-regulated electric generation, transmission and
distribution businesses, rate-regulated natural gas
transmission and distribution businesses, and non-rate-
regulated electric generation businesses in Missouri and
lllinois. Dividends on Ameren’s common stock depend upon
distributions made to it by its subsidiaries.

The following table presents our total employees at December 31, 2005:

Ameren UE ) CIPS

Genco CILCORP/CILCO P

9,136 : 3,791 801

587 721 1,277

(a) Total for Ameren includes Ameren registrant and nonregistrant subsidiaries.

The IBEW, the IUOE, the NCF&O and the Laborers
and Gas Fitters labor unions collectively represent about
63% of Ameren's total employees, and 72%, 72%, 68%,
63%, 63% and 86% of the employees of UE, CIPS, Genco,
CILCORP, CILCO and IP, respectively. An IBEW contract
representing about 350 UE workers expires on
September 30, 2006. The remaining collective bargaining
agreements covering UE, CIPS, Genco, CILCO and IP
employees expire throughout 2007.

For additional information about the development of our
businesses, our business operations and factors affecting
our operations and financial position, see Management's
Discussion and Analysis of Financial Condition and Results

of Operations under Part I, Item 7, of this report and Note 1 -
Summary of Significant Accounting Policies to our financial
statements under Part Il, ltem 8, of this report. For additional
information on reporting segments, see Note 18 — Segment
Information to our financial statements under Part II, ltem 8, of
this report.

RATES AND REGULATION
Rates

Rates that UE, CIPS, CILCO and IP are allowed to
charge for their services are the single most important
influence upon their and Ameren’s consolidated results of



operations, financial position, and liquidity. The rates charged
to UE, CIPS, CILCO and IP customers are determined by
govemmental entities. Decisions by these entities are
influenced by many factors, including the cost of providing
service, the quality of service, regulatory staff knowledge and
experience, economic conditions, public policy, and social
and political views. Decisions made by these organizations
regarding rates could have a material impact on the results of
operations, financial position, or liquidity of UE, CIPS, -
CILCORP, CILCO, IP and Ameren on a consolidated basis.

As to rates and other matters, CIPS, CILCO and IP are
subject to regulation by the ICC. UE is subject to regulation
by the MoPSC. Genco and CILCORP, excluding CILCO
operations, are not subject to regulation by the ICC or the .
MoPSC.

UE, CIPS, Genco, CILCO and IP are also subject to
regulation by FERC as to their ability to charge market-based
rates in connection with the wholesale sale of-energy and -
transmission in interstate commerce and various other
matters discussed below under General Regulatory Matters.
Less than 5% of our electric operating revenues relate to
transmission revenues regulated by FERC.

The following table presents the approximate
percentage of electric and gas operating revenues subject to
regulation by the MoPSC and the ICC for each of the
Ameren Companies for the year ended December 31, 2005:

MoPSC

ICC

Electric® Gas Electric® Gas
Ameren® ... 40% 13% 45% 87%.
UE® e, 80 95 1 5
CIPS ..o, - 95 100
CILCORP ......ccoeeveveennn, 93 100
CILCO ..o 93 100
IP o 100 100

(a) Interchange revenues are not subject to MoPSC or ICC regulation.

(b) Includes amounts for Ameren registrant and honregistrant subsidiaries
and infercompany eliminations. ' '

(¢) UE transferred its lllinois electric service territory to' CIPS on May 2,
2005. o : :

If certain criteria are met, UE's, CIPS’, CILCO’s and .
IP’s gas rates may be adjusted without a traditional rate
proceeding. PGA clauses permit prudently incurred natural
gas purchase costs to be passed directly to the consumer in
Missouri and lllinois. There is currently no similar provision
that would allow regulated electric operations to pass their
fuel or purchased power costs directly to the consumer.
However, a new law enacted in July 2005 enables the
MoPSC to put in place fuel, purchased power, and
environmental cost recovery mechanisms for Missouri's
utilities. Detailed rules are expected to be issued by the .
MoPSC in 20086. In addition, the ICC issued an order'in
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January 2006 that will allow CIPS, CILCO and IP to recover
prudently incurred power costs directly from the consumer
effective January 2, 2007. See Note 3 — Rate and Regulatory
Matters to our financial statements under Part Il, ltem 8, of
this report for actions taken by certain lllinois legislators, the
Ilinois governor, the lllinois attorney general, and others
regarding this matter.

Environmental adjustment rate riders authorized by the
ICC permit the recovery of prudently incurred MGP
remediation and litigation costs from CIPS’, CILCO's and IP’s
llinois electric and natural gas utility customers. As a part of
the order approving Ameren'’s acquisition of IP, the ICC
authorized IP to implement a tariff rider to recover 90% of the
costs of asbestos-related litigation claims in excess of
$20 million from its electric utility customers, subject to
certain terms, beginning in 2007. MoPSC natural gas
pipeline replacement cost clauses allow the recovery of
infrastructure replacement costs from gas utility customers.
However, in conjunction with its 2004 Missouri gas rate case
settlement, UE agreed to not seek recovery under a gas
pipeline replacement cost clause before January 1, 2006.

For further information on rate matters, including the
Missouri law enabling a fuel, purchased power and
environmental cost recovery mechanism, the ICC order
allowing for the recovery of prudently incurred power costs
effective January 2, 2007, UE’s 2002 Missouri electric rate
case settlement, UE's 2004 Missouri gas rate case
settlement, IP’s 2004 gas rate case settlement, CIPS’,
CILCO’s and IP’s 2005 pending electric delivery services rate
cases, proposed amendments to the joint dispatch
agreement among UE, CIPS and Genco, and the ending of
rate moratoriums in Missouri and Hllinois in 2006, see Results
of Operations and Outlook in Management’s Discussion and
Analysis of Financial Condition and Results of Operations
under Part Il ltem 7, Quantitative and Qualitative
Disclosures About Market Risk under Part Ii, Item 7A, and
Note 3 — Rate and Regulatory Matters, and Note 15 -
Commitments and Contingencies to our financial statements
under Part Il Item 8, of this report.

Generall Regulatory Matters

Before February 8, 2006, Ameren was a registered
holding company under PUHCA 1935. PUHCA 1935
regulated the issuance of securities, sales and acquisitions of
securities and utility assets, affiliate transactions, financial
reporting requirements, services performed by Ameren
Services and AFS, and activities of certain other subsidiaries.
Among other things, the issuance of common stock and
short-term and long-term debt and other securities by
Ameren and CILCORP and the issuance of debt with a
maturity of 12 months or less by UE, CIPS, CILCO and IP
were subject to approval by the SEC under PUHCA 1935.




PUHCA 2005, enacted as part of the Energy Policy Act
of 2005, repealed PUHCA 1935 effective February 8, 2006. -
As a consequence, authorization from the SEC under
PUHCA 1935 is no longer required for any of the Ameren
Companies to take any action, including the issuance of .
securities. With the repeal of PUHCA 1935, UE, CIPS,
CILCO and IP now require the approval of FERC instead of
the SEC to issue short-term debt securities. In addition,
these Ameren utilities will continue to need authorization
from the applicable state public utility regulatory agency to
issue stock and long-term debt securities with maturities of
more than 12 months and to conduct mergers, affiliate -
transactions, and various other activities. Genco and EEI will
continue to be subject to FERC'’s jurisdiction when they issue
securities, Iong-term or short-term.

Aithough PUHCA 2005 does not impose any new
substantive approval requirements on Ameren or its
subsidiaries, it gives'FERC and any state public utility
regulatory agencies access to books and records of Ameren
and its subsidiaries that are determined to be relevant to
costs incurred by Ameren's rate-regulated subsidiaries with
respect to jurisdictional rates. PUHCA 2005 also permits
Ameren, the ICC, or the MoPSC to request that FERC
review cost allocations by Ameren Serwces to other Ameren
companies.

‘In conjuiction with the repeal of PUHCA 1935,
Congress also amended the Federal Power Act, effective
February 8, 20086, to give FERC jurisdiction over certain
acquisitions, mergers and consolidations involving electric
utility holding companies. In general, acquisitions of
securities or assets of electric utilities or electric utility holding
companies, and mergers or consolidations of such
companies in transactions having a value in excess of
$10 million, may require approval by FERC. FERC has
recently adopted rules that, among other things, grant
blanket authorizations for specified types of transactions
subject to these requirements.

- Operation of UE’s Callaway nuclear plant is subject to
regulation by the NRC. Its facility operating license expires
on October 18, 2024. UE’s Osage hydroelectric plant and
UE’s Taum Sauk pumped-storage hydroelectric plant, as
licensed projects under the Federal Power Act, are subject to
FERC regulations affecting, among other things, the general
operation and maintenance of the projects. The license for
the Osage plant expired on February 28, 2006, but the plant
is allowed to operate under this license pending FERC's
decision on UE's license renewal application. in May 2005,
the U.S. Department of the interior and various state
agencies reached a settiement agreement that is expected to
lead to FERC's relicensing of UE’s Osage plant for another
40 years. The settlement must be approved by FERC. The
license for UE's Taum Sauk plant expires on June 30, 2010.”

1

The Taum Sauk plant is currently out of service due to-a -
major breach of the upper reservoir in December 2005. The
incident is being investigated by state and federal authorities.
UE’s Keokuk plant and its dam, in the Mississippi River
between Hamilton, lllinois, and Keokuk, lowa, are operated
under authority, unlimited in time, granted by an Act of
Congress in 1905.

For additional information on regulatory matters, see
Note 3 - Rate and Regulatory Matters, and Note 15 -
Commitments and Contingencies to our financial statements
under Part Il, Item 8, of this report, which include a
discussion relating to the December 2005 breach of the
upper reservoir at UE's Taum Sauk pumped-storage
hydroelectric plant.

Environmental Matters
Certain of our operations are subject to federal, state,

and local environmental statutes or regulations relating to the
safety and health of personnel, the public, and the

~ environment. These matters include identification,

generation, storage, handling, transportation, disposal,

record keeping, labeling, reporting, and emergency response
in connection with hazardous and toxic materials, safety and
health standards, and environmental protection :
requirements, including standards and limitations relating to
the discharge of air and water pollutants. Failure to comply
with those statutes or regulations could have material
adverse effects on us. We could be subjected to criminal or
civil penalties by regulatory agencies. We could be ordered
to make payment to private parties by the courts. Except as
indicated in this report, webelieve that we are in material
compliance with existing statutes and regulations.

For additional discussion of environmental matters,
including potential NO,, SO,, and mercury emission
reduction requirements and the December 2005 breach of
the upper reservoir at UE's Taum Sauk hydroelectric plant,
see Liquidity and Capital Resources in Management's
Discussion and Analysis of Financial Condition and Results
of Operations under Part [, ltem 7, and Note 15 -

- Commitments and Contingencies to our financial statements

under Part Il, Item 8, of this report.
SUPPLY FOR ELECTRIC POWER

During 2005, the Ameren Companies’ peak demand
from retail and wholesale customers was 17,563 megawatts.
The peak capability to deliver power from owned generation
and power supply agreements was 20,567 megawatts.
Forecasted peak demand from retail and wholesale
customers for 2006 is 17,483 megawatts. Ameren-owned
generation and purchased power meet the energy needs of
UE, CIPS, Genco, CILCO and IP customers with a greater




than 15% reserve margin. Factors that could cause us to -
purchase power include, among other things, absence of -
sufficient owned generation, plant outages, extreme weather
conditions, and the availability of power at a cost lower than
our cost of generating it. Contracts to supply CIPS and :
CILCO from Genco and AERG, respectively, expire at the
end of 2006. See Note 3 — Rate and Regulatory Matters and
Note 14 — Related Party Transactions to our financial
statements under Part Ii, Item 8, of this report.

In December 2005, UE entered into asset purchase
and sale agreements to acquire three CT facilities, totaling
1,490 megawatts of capacity at a price of $290 million. These
purchases are designed to meet UE’s increased generating
capacity needs as well as provide UE with additional
flexibility in determining future baseload generating capacity
additions. UE expects the addition of these CT facilities will.

satisfy. demand growth until 2015. In the meantime, UE will
be evaluating baseload electric generating plant options for
2015 and beyond,; including coal-fired, nuclear, pumped-
storage and integrated gasification combined cycle coal
technology. See Note 3 - Rate and Regulatory Matters to our
financial statements under Part Il, Iltem 8, of this report.

The acquisition of IP onSeptember 30, 2004, included
IP's rate-regulated electric and gas transmission and -
distribution business. IP owns no significant generation
assets. It obtains almost all of the electricity that it supplies to
retail customers through short-term and long-term power -
purchase agreements. IP’s primary power supply contract
with Dynegy expires at the end of 2006. For additional . .
information on IP’s power purchase agreements, see
Note 2 - Acquisitions to our financial statements under Part
I, ltem 8, of this report. ‘ :

The following table presents the source of electric generatlon excludlng purchased power for the years ended

December 31, 2005 -2004 and 2003

Natural Gas - Hydroelectric

Coal Nuclear - Qil
Ameren:@ o .
86%  10% A% 2% 1%
86 . 10 B! 2 1
85 13 {b) 1 o
80% 16% 1% 3% {b)
C 80 T (b) ‘3 (b)
77 A b) - 2 (b)
. 96% 2% 1% -
98" 2 (b)
98 2 {b)
99% 1% (b)
99 1
100 (b) (b)

(a) Excludes amount for CILCORP and CILCO before the acqwsnhon date of January 31, 2003; includes amounts for Ameren registrant and nonregistrant

subsidiaries and intercompany eliminations.
(b) Less than 1% of total fuel supply.
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The following table presents the cost of fuels for electric generation for the years ended December 31, 2005, 2004 and
2003. Oil, propane, and tire chips are excluded from this table because their use is minimal:

Cost of Fuels (Dollars per million Btus) 2005 2004 2003
Ameren:@ :
(07, OSSOSO SO PO OSSO U U $ 1160 $ 1049 § 1049
Nuclear A1 432 410
NBLUFAE GAS®) ..ottt ettt ettt ettt ettt b et 9.044 8471 8.665
Weighted average-all FUBISI ..........o.oo oo $ 1194 § 1021 § .999
VE:
€08l ..o eres ettt ettt et r et R e b eE bt R R R e R Rt Rt b bbb a e $ 994 $ 893 § 913
NUCIBAI ...ttt e A21 432 A10
NHUFAL GASD) ... 8.825 6.960 9.328
Weighted average-all fuelstl $ 993§ 823 § 822
Genco
0107 OO OO T U UO TP TP P PROROP $ 1589 § 1328 3§ 1.220
NatUral gash) ......oceiriiiiiiic 9.395 8.868 8.759
Weighted average-all fuelst $ 1808 § 1474 § 1.368
CILCORP: .
L000 U RTP PSP TRUORTORPTRTURRON $ 1267 § 1288 § 1.516
Natural gas® 8.849 8.074 6.171
Weighted average-all FUBISIY ...t T $ 1336 § 1324 $ 1.543
CILCO:
$ 1317 8 1426 § 1.664
-8.849 8.074 6.171
$ 1396 § 1462 § 1.690

(@) Excludes amounts for CILCORP and CILCO before the acquisition date of January 31, 2003.

(b} The fuel cost for natural gas represents the actual cost of natural gas and variable costs for transportation, storage, balancing, and fuel losses for delivery to
the plant. In addition, the fixed costs for firm transportation and firm storage capacity are included to calculate fuel cost for the generating facilities.

(c) Represents all costs for fuels utilized in our electric generating facilities, to the extent applicable, including coal, nuclear, natural gas, oil, propane, tire chips,

and handling.

(d) Includes impact of purchase accounting adjustment not pushed down to CILCO.

Coal

UE, Genco and CILCO have agreements in place to
purchase coal and to transport it to electric generating
facilities through 2011. Coal supply agreements typically
have an initial term of five years, with about 20% of the
contracts expiring annually. In 2005, UE, Genco and CILCO
received 90% to 95% of expected Powder River Basin coal
deliveries due to disruptions in rail deliveries. In 2006, UE’s,
Genco's and CILCO's objective is to replace the coal
inventories lost due to the rail delivery problems in 2005, and
to begin building coal inventory levels in case of future
disruptions of coal supply. As of December 31, 2005, 100%
of UE’s, Genco'’s and CILCO's expected 2006 coal usage
was under contract, and about 64% of the expected coal
usage for 2007 to 2010 was under contract. Ameren bumed
40 million (UE - 23 million, Genco - 8 million, CILCO -

4 million, EEI - 5 million) tons of coal in 2005.

UE, Genco and CILCO have a policy to maintain coal
inventory consistent with their historical usage. Inventory
may be adjusted because of uncertainties of supply due to
potential work stoppages, delays in coal deliveries,
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equipment breakdowns, and other factors. As of

December 31, 2005, coal inventories for UE, Genco and
CILCO were adequate, but below historical levels due to the
rail disruptions from the Powder River Basin. Additional
disruptions in deliveries of coal in 2006 could cause UE,
Genco and CILCO to incur higher fuel and purchased power
costs and reduce their interchange sales.

Nuclear

UE has agreements or inventories to fulfill its Callaway
nuclear plant’s need for uranium and conversion, enrichment
and fabrication services through 2007. UE also has
agreements or inventories to meet 63% of the 2008 to 2010
requirements. UE expects to enter into additional contracts to
purchase nuclear fuel from time to time. Prices are expected to
increase over the next few years. UE is a member of Fuelco,
which allows UE to combine fuel needs and expertise with the
other members, and thereby to increase its purchasing power
and opportunities for volume discounts. The Callaway nuclear
plant normally requires refueling at 18-month intervals. The
last refueling was completed in November 2005. The next
refueling is scheduled for spring 2007.




Natural Gas Supply for Power Generation

Our natural gas procurement strategy is designed to
ensure reliable and immediate delivery of natural gas to our
generating units. We do this in two ways. We optimize
transportation and storage options, and we minimize cost
and price risk through various supply and price hedging
agreements that allow us to maintain access to multiple gas
pools, supply basins, and storage. For 2006, 66% of
Ameren's estimated required natural gas supply for
generation is under contract. As of December 31, 2005, 21%
of Ameren’s 2006 required gas supply for generation for
2006 was hedged for price risk. For 2007 to 2010, 4% of
Ameren’s estimated required natural gas supply for
generation is hedged for price risk.

Purchased Power

We believe that we can obtain enough purchased
power to meet future needs. However, during periods of high
demand, the price and availability of purchased power may
be significantly affected. The Ameren transmission system
has a minimum of 18 direct connections to other control
areas, which give us access to numerous sources of supply.
UE, CIPS, CILCO and IP are members of the MISO.
Effective April 1, 2005, the MISO Day Two Energy Market
began operation; it is designed to improve transparency of
power pricing and to make generation dispatch more
efficient.

CIPS, CILCO and IP have contracts in place to supply
almost all of their power needs through 2006. Fora .
description of IP’s primary power supply contract with
Dynegy and a description of CIPS' and CILCO's power
supply contracts with affiliates, see Note 2 — Acquisitions,
and Note 14 — Related Party Transactions to our financial
statements under Part |1, Item 8, of this report.

On December 31, 2006, the current lliinois electric rate
freeze expires, as do the supply contracts for the power
requirements of CIPS, CILCO and IP. In January 20086, the
ICC approved a framework for CIPS, CILCO and IP to
procure power for their customers in 2007 through an
auction. This approval is subject to rehearing and appeal.

Copies of the Hllinois governor's letter to the ICC in
opposition to the power procurement auction and related
cost recovery mechanism and CIPS’, CILCO's and IP’s
response letter appear as Exhibits 99.1 and 99.2,
respectively, to the Current Report on Form 8-K dated
September 15, 2005.

Certain lllinois legislators, the lliinois governor and the
llinois attorney general assert that the energy component of
CIPS', CILCO’s and IP’s retail rates for electricity should not

be based on their costs to procure energy and capacity in the
wholesale market. We are unable to predict whether certain
Ilinois legislators, the lllincis governor, the lllinois attorney
general, or other parties will ultimately succeed in preventing
the implementation of the power procurement auction and
the related cost recovery mechanism approved by the ICC
and the impact of a different process to procure power or
recover costs (if any is implemented) would have on our
results of operations, financial position, or liquidity. However,
any decision or action that impairs the ability of CIPS, CILCO
and IP to fully recover purchased power or distribution costs
from their electric customers in a timely manner could result
in material adverse consequences. As noted in the Ameren
Hinois utilities’ response letter to the Hlinois governor, these
consequences could include a significant drop in credit
ratings (possibly to below investment-grade status), a loss of
access to the capital markets, higher borrowing costs, higher
power supply costs, an inability to make timely energy
infrastructure investments, reduced customer service, job
losses, and financial insclvency. See Liquidity and Capital
Resources in Management's Discussion and Analysis of
Financial Condition and Results of Operations under Part Il,
Item 7, of this report for a discussion of credit rating changes
recently issued in response to actions in lllinois, and Risk
Factors under Part [, ltem 1A, and Note 3 — Rate and
Regulatory Matters, under Part I, item 8, of this report for a
discussion of the ICC and court proceedings related to the
power procurement auction and the related cost recovery
mechanism and lllinois legislative activity.

NATURAL GAS SUPPLY FOR DISTRIBUTION

UE, CIPS, CILCO and IP are responsible for the
purchase and delivery of natural gas to their gas utility
customers. UE, CIPS, CILCO and IP develop and manage a
portfolio of gas supply resources, including firm gas supply

~under term agreements with producers, interstate and
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intrastate firm transportation capacity, firm storage capacity
leased from interstate pipelines, and on-system storage
facilities to maintain gas deliveries to our customers
throughout the year and especially during peak demand. UE,
CIPS, CILCO and IP primarily use the Panhandle Eastern
Pipe Line Company, the Trunkline Gas Company, the
Natural Gas Pipeline Company of America, the Mississippi
River Transmission Corporation, and the Texas Eastern
Transmission Corporation interstate pipeline systems to
transport natural gas to our systems. In addition to physical
transactions, financial instruments including those entered
into in the NYMEX futures market and in the OTC financial

~ markets are used to hedge the price paid for natural gas.

Prudently incurred natural gas purchase costs are passed on
to UE, CIPS, CILCO and IP gas customers in lllinois and
Missouri dollar-for-dollar under PGA clauses, subject to
review by the ICC and the MoPSC.




For additional information on our fuel and purchased
power supply, see Results of Operations, Liquidity and
Capital Resources and Effects of Inflation and Changing
Prices in Management’s Discussion and Analysis of Financial
Condition and Results of Operations under Part Il, Item 7, of
this report; Quantitative and Qualitative Disclosures About
Market Risk under Part II, ltem 7A, of this report; and
Note 1 - Summary of Significant Accounting Policies,

Note 9 - Derivative Financial Instruments, Note 14 — Related
Party Transactions, Note 15 — Commitments and
Contingencies, and Note 16 — Callaway Nuclear Plant to our
financial statements under Part Il, Item 8, of this report.

INDUSTRY ISSUES

We are facing issues common to the electric and gas
utility industry. These issues include:

s the potential for more intense competition in generation
and supply;

* the potential for changes in laws and regulation;

*  changes in the structure of the industry as a result of
changes in federal and state laws, including the formation
of non-rate-regulated generating entities and RTOs;

OPERATING STATISTICS

e fluctuations in power prices due to the balance of
supply and demand and fuel prices;

¢ availability of fuel and increases in prices;

¢ continually developing and complex environmental
taws, regulations and issues, including new air-quality
standards and proposed mercury regulations;

*  public concern about the siting of new facilities;
construction of new power generating facilities;

¢ proposals for programs to encourage energy efficiency
and renewable sources of power;

¢ public concems about nuclear plant operation and
decommissioning and the disposal of nuclear waste;

¢ consolidation of electric and gas companies; and
global climate issues.

We are monitoring these issues. We are unable to
predict what impact, if any, these issues will have on our
results of operations, financial position, or liquidity. For
additional information, see Outlook and Regulatory Matters
in Management's Discussion and Analysis of Financial
Condition and Results of Operations under Part Il, item 7,
Note 3 - Rate and Regulatory Matters, and Note 15 -
Commitments and Contingencies to our financial statements
under Part I, ltem 8, of this report.

The following tables present key electric and natural gas operating statistics for Ameren for the past three years. CILCORP
and CILCO are included only for the periods after January 31, 2003. Unless otherwise indicated, IP is included only for the

periods after September 30, 2004.

Electric Operating Statistics - Year Ended December 31, 2005 2004 2003

Electric operating revenues (millions)
RESIBNLAL ........ccveiiieriereie vt et eeer e e ar e ar e srrane s $ 1,805 § 1,323 § 1,247
COMMEICIA . ...vevvvevve e e ee e e e e e e e er et ee e e e e eaeaeeererrn b aeen ’ 1,565 1,239 1,152
INQUSEHAL ........vviereseeeerie et see e sae e rr e e e e e 1,019 815 778
Wholesale 339 335 295
Other........... 52 33 26
Native 4,780 3,745 3,498
INEIChANGE ...ttt 499 420 351
MISCEIIANEOUS ... cveresieeiier ittt 152 98 69
Total electric OPerating FEVENUES........ ... uireerriiieireiecieicit it asri ettt et bs s e s earaane $ 5431 § 4263 § 3,918

Kilowatthour sales (millions}

RESIABNEAL .......eovveeieeiees et ettt e s bbb s st 25,570 19,121 17,673
Commercial 24,969 20,863 19,248
Industrial ...... 23,880 19,971 19,688
Wholesale..... 9,684 9,388 8,770
732 421 308
84,835 69,764 65,687
11,224 13,801 12,094
96,059 83,565 77.781
7.06¢ 6.92¢ 7.06¢
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Electric Operating Statistics - Year Ended December 31, 2005 2004 2003

Capability at time of peak, including net purchases and sales (megawatts) .
UE : 9,892() 9,243@ 9,022@
4,8150@ 4,603 4,429@
. 1,380 1,380 1,355
P e e e e e 4,000 )] -
EEIl (Ameren’s oWnership interest)..............coccooieniiiiiiinnonieisiineieneies e siesesresrerc e e 801 801 601
Generating capability at time of peak (megawatts)()
UE ..ot e e ettt e e 9,318 8,351 8,298
GBNCO ..ottt e TPV P PP PR TSTUOTSTPRPPO . 3,685 . 4,239 4,452
CILCO . . e e e bt e e b b 1,230 1,230 1,230
EE] (Ameren’s ownership interest). ............coovvveoiveiviiriiiniinieieisieeeteer e e v ieeveenns 801 801 601
Price per ton of delivered oal (AVerage)...........c.ccrvviveieiiiiiriiiieiieeie e se st $ 2131 § 1965 § 19.36
Source of energy supply
€08l e nbe e 66.0% 74.9% 75.5%
141 0.7 0.3
0.8 0.9 08
8.1 9.3 12.4
Hydroelectric 1.3 1.7 0.8
Purchased and interchanged, NBE..............cccoeviciiviniioiniee it 227 12.5 10.1
100.0% 100.0% 100.0%
{a) Includes purchases from EEI.
(b) Peak occurred before the acquisition date of September 30, 2004.
(c) Represents gross generating capability.
Gas Operating Statistics - Year Ended December 31, ‘ 2005 2004 2003
Natural gas operating revenues (millions)
RESIENTAL ... eceieri et et e e et $ 804 § 506 § 343
COMMENTIAN ...ttt ettt st es e e ss e e re e st e e reanreer e aeasanearaesasenrans 320 198 142
Industrial 158 121 123
Off-SYSIEM SAIES ......ouiiiiiiiiie it e 1 3 6
L1 T S O 62 38 34
Total natural gas Operating reVenUeS . o $ 1,345 866 $ 648
MMBtu sales {millions of MMBtus)
RESIENLE .....v.ve et b e e s 67 49 35
COMMENCTIAL ... eevieireir et cer et ettt e e b e et erbesa e e raesaesatsesaaesbeabeeareasans 28 21 16
Industrial 19 18 20
Off-system sales.........c.c.ccocvererrennnnn, JE T PO TR PRRURON - - 1
Total MMBtu sales (millions of MMBLUS) ... TR O NP PP U NPV PP VU PP UP PO PPPPTOUPPTOUOY 114 88 72
Peak day throughput (thousands of MMBtus)
UE ; 161 182 188
143 272 282
370 412 301@
569 5410 -
1,243 1,407 771

(a) Represents peak day throughput since the acquisition date of January 31, 2003. CILCO's peak day throughput in January 2003 was 404 MMBtus.
{b) Represents peak day throughput since the acquisition date of September 30, 2004. IP's peak day throughput for the first three quarters of 2004 was
654 MMBtus.

AVAILABLE INFORMATION

The Ameren Companies make available free of charge through Ameren'’s Intemet Web site (www.ameren.com) their annual
reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, and any amendments to those reports filed
or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act as soon as reasonably possible after such reports are
electronically filed with, or furnished to, the SEC.

The Ameren Companies also make available free of charge through Ameren’s Web site (www.ameren.com) the charters of
Ameren’s board of directors' audit committee, human resources committee, nominating and corporate governance committee,
nuclear oversight committee and public policy committee; the corporate governance guidelines; shareholder communications
policy; and director nomination policy that apply to the Ameren Companies.
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These documents are also available in print upon
written request to Ameren Corporation, Attention: Secretary,
P.O. Box 66149, St. Louis, Missouri 63166-6149.

ITEM 1A. RISK FACTORS

The electric and gas rates that certain Ameren
Companies are allowed to charge in Missouri and lllinois
are largely set through 2006. These “rate freezes,” along
with other actions of lawmakers and regulators that can
significantly adversely affect our prospective earnings,
liquidity, or business activities, are largely outside our
control. B

The rates that certain Ameren Companies are allowed
to charge for their services are the single most important
item influencing the results of operations, financial position,
and liquidity of the Ameren Companies. Our industry is highly
regulated. The regulation of the rates that we charge our
customers is determined, in large part, by governmental
entities outside of our control, including the MoPSC, the ICC,
and FERC. Decisions made by these entities could have a
material adverse impact on our business including our results
of operations, financial position, or liquidity.

As a part of the settlement of UE’s Missouri electric rate
case in 2002, UE is subject to a rate moratorium that
prohibits changes in its electric rates in Missouri before
July 1, 20086, with limited statutory and other exceptions.
Furthermore, as part of the seftlement of UE’s Missouri gas
rate case, which was approved by the MoPSC in
January 2004, UE agreed to make no changes in its gas
delivery rates prior to July 1, 2006, with certain exceptions. In
accordance with the August 2002 MoPSC order, UE
submitted a confidential cost of electric service study to the
MoPSC Staff and others in December 2005, which was
based on a test year of the twelve months ending June 30,
2005. This submission did not constitute an electric rate
adjustment request, and UE has not decided when it wil file
to adjust electric rates in Missouri. Several factors will affect
the decision, including determining the appropriate test year
to use in a potential rate filing to set future rates, economic
and energy market conditions, expected generating plant
additions, and fuel, purchased power, and environmental.
cost recovery mechanisms, among other things. The MoPSC
staff and other stakeholders will review UE's cost-of-service
study and, after their analyses, may also make
recommendations as to electric rate adjustments. Generally,
a proceeding to change rates in Missouri could take up to
11 months. -

The ICC order approving Ameren’s acquisition of IP
prohibited IP from filing for any increase in gas delivery rates
effective before January 1, 2007, beyond IP’s then-pending
request for a gas delivery rate increase. In addition, a
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provision of the lllinois Customer Choice Law related to the
restructuring of the lllinois electric industry put a rate freeze
into effect through January 1, 2007, for CIPS, CILCO and IP.
This lllinois legislation also requires that 50% of the earnings
from each respective jurisdiction in excess of certain levels
be refunded to CIPS', CILCO'’s and IP's lllinois customers
through 2006. In January 2006, the ICC approved a
framework for CIPS, CILCO and IP to procure power for use
by their customers in 2007 through an auction and refated
tariffs. This approval is subject to rehearing and appeal. In
addition, certain lllinois legislators, the lllinois attorney
general, the lllinois governor, and other parties have sought
and continue to seek to block the power procurement auction
and/or the recovery, through rates to customers, of related
costs for power supply resulting from the auction. Any
decision or action that impairs CIPS’, CILCO's and IP’s ability
to fully recover purchased power costs from their electric
customers in a timely manner could result in material
adverse consequences for these companies and for Ameren,
including a significant drop in credit ratings (possibly to below
investment-grade status), a loss of access to the capital
markets, higher borrowing costs, higher power supply costs,
an inability to make timely energy infrastructure investments,
impaired customer service, job losses, and financial
insolvency. See the Credit Ratings section in Liquidity and
Capital Resources in Management's Discussion and Analysis
of Financial Condition and Results of Operations under Part
I1, item 7 of this report for a discussion of the credit rating
changes recently issued in response to actions in lllinois.

The lllinois legislature held hearings in 2005 and 2006
regarding the framework for retail rate determination and
power procurement. In February 2008, legislation was
introduced that would extend the electric rate freeze in lllinois
through 2010. We cannot predict what actions, if any, the
ilinois legislature may ultimately take. Any decision or action
that impairs CIPS’, CILCO’s and IP’s ability to fully recover
purchased power costs from their electric customers in a
timely manner could result in material adverse consequences
for these companies and for Ameren. CIPS, CILCO and IP
have indicated to stakeholders in lilinois that they would be
willing to consider a rate increase phase-in plan for
residential customers if such plan allowed for full and timely
recovery of all costs and did not result in further reductions in
credit ratings from December 31, 2005 levels. We believe a
rate increase phase-in plan, with full and timely recovery of
any deferred costs, would require legislation in lllinois.

Ameren, CIPS, CILCO and IP will continue to explore a
number of legal and regulatory actions, strategies and
alternatives to address these lliinois electric issues. There
can be no assurance that Ameren and the Ameren llfinois
utilities will prevail over the stated opposition by certain
Ilinois legislators, the lllinois attorney general, the lllinois
governor and other stakeholders, or that the legal and




regulatory actions, strategies and altematives that Ameren
and the Ameren lllinois utilities are considering will b
successful. . :

In December 2005, the Ameren lliinois utilities filed with
the ICC proposed new tariffs that would increase revenues
from electric delivery services, effective January 2, 2007,
based on a proposed residential rate phase-in plan, by
$156 million (CIPS — $14 million, CILCO - $33 million, IP -
$109 million) per year commencing in 2007 and an additional
$46 million (CILCO - $10 million, IP — $36 million) per year
commencing in 2008. These proposed tariffs are subject to
approval of, and reduction by, the ICC, which is expected to
rule by November 2006. We cannot predict the outcome of
these proceedings.

As a part of the settlement of UE’s Missouri electric rate
case in 2002, UE undertook to use commercially reasonable
efforts to make critical energy infrastructure investments of
$2.25 billion to $2.75 billion from January 1, 2002, through
June 30, 2006. Ameren also committed IP to make between
$275 million and $325 million in energy infrastructure
investments over its first two years of ownership, in
conjunction with the ICC’s approval of Ameren’s acquisition
of IP. UE’s agreement to a rate moratorium in Missouri and
CIPS', CILCO’s and IP's rate freezes mean that capital
expenditures will not become recoverable in rates and will
not eam a return before at least July 1, 2006, for UE and
January 2, 2007, for CIPS, CILCO and IP. In the current
climate of rate reductions and rate moratoriums, any new
energy infrastructure and new programs could result in
increased financing requirements for UE, CIPS, CILCO and
IP. This could have a material impact on our results of
operations, financial position, and liquidity. -

As of December 31, 2005, the Ameren Companies did
not have, in either Missouri or lllinois, a rate adjustment
clause for their electric operations that would allow them to
recover the costs for purchased power or increased fuel
costs from customers. Therefore, in so far as we have not
hedged our fuel and power costs, we are exposed to
changes in fuel and power prices to the extent that fuel for
our electric generating facilities and power must be
purchased on the open market. See the Outlook section in
Management's Discussion and Analysis of Financial
Condition and Results of Operations under Part I, item 7,
and Note 3 - Rate and Regulatory Matters to our financial
statements under Part Il, ltem 8, of this report for a
discussion of Missouri legislation enabling a fuel and
purchased power adjustment clause and an ICC order
allowing for the recovery of power costs, effective January 2,
2007.

Steps taken and being considered at the federal and
state levels continue to change the structure of the electric
industry and utility regulation. At the federal level, FERC has
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been mandating changes in the regulatory framework for
transmission-owning public utilities such as UE, CIPS,
CILCO and IP.

Principally because of rate reductions and rate
moratoriums that affect certain Ameren Companies,
increased costs and investments have caused decreased
returns in Ameren'’s distribution utility businesses. See Note
3 - Rate and Regulatory Matters to our financial statements
under Part |1, Item 8, of this report. In response to
competitive, economic, political, legislative and regulatory
pressures, we may be subject to further rate moratoriums,
rate refunds, limits on rate increases or rate reductions,
including phase-in plans. Any or all of these could have a
significant adverse effect on our results of operations,
financial position, or liquidity.

Increased federal and state environmental
regulation will require UE, Genco, CILCO {primarily
through AERG) and EEl to incur large capital
expenditures and to increase operating costs.

About 61% of Ameren’s generating capacity is coal-
fired. The rest is nuclear, gas-fired, hydroelectric, and
oil-fired. In May 2005, the EPA issued final regulations with
respect to SO,, NO,, and mercury emissions from coal-fired
power plants. The new rules require significant additional
reductions in these emissions from UE, Genco, AERG and
EEI power plants in phases, beginning in 2009. Preliminary
estimates of capital compliance costs for Ameren, UE,
Genco and AERG range from $2.1 billion to $2.9 billion by
2016.

State regulators are required to submit state
implementation plans for SO,, NO, and mercury emissions
controls in 2006. In January 2008, the governor of Hllinois
recommended that the lllinois EPA adopt rules for limitations
on mercury emissions which would be significantly stricter
than the federal rules. The drafting of state rules is still in its
early stages, but should stricter rules be adopted, they would
change the overall environmental compliance strategy for
UE’s, Genco's, AERG's and EEI's coal-fired power plants
and increase related costs from previous estimates.

Future initiatives regarding greenhouse gas emissions
and global warming continue to be the subject of much
debate. As a result of our diverse fuel portfolio, our
contribution to greenhouse gases varies among our
generating facilities. Coal-fired power plants, however, are
significant sources of carbon dioxide, a principal greenhouse
gas. The related Kyoto Protocol was signed by the United
States but has since been rejected by the president, who
instead has asked for an 18% decrease in carbon intensity




on a voluntary basis. In response to the administration’s
request, six electric power sector trade associations,
including the Edison Electric Institute, of which Ameren is a
member, and the TVA, signed a Memorandum of
Understanding (MOU) with the DOE in December 2004
calling for a 3% to 5% voluntary decrease in carbon intensity
by the utility sector between 2002 and 2012. Currently,
Ameren is considering various initiatives to comply with the
MOV, including increased generation at our nuclear and
hydroelectric power plants, increased efficiency measures at
our coal-fired units, and investing in renewable energy and
carbon sequestration projects. .

The EPA has been conducting an enforcement initiative
to determine whether modifications at a number of coal-fired
power plants owned by electric utilities in the United States
are subject to New Source Review requirements or New
Source Performance Standards under the Clean Air Act. The
EPA’s inquiries focus on whether the best available emission
control technology was or should have been used at such
power plants when major maintenance or capital
improvements were made.

In April 2005, Genco received a request from the EPA
for information pursuant to Section 114(a) of the Clean Air
Act, seeking detailed operating and maintenance history data
with respect to its Meredosia, Hutsonville, Coffeen and
Newton facilities, EEI's Joppa facility, and AERG's E.D.
Edwards and Duck Creek facilities. All of these facilities are
coal-fired plants. The information request requires Genco to
respond to specific EPA questions about certain projects and
maintenance activities in order to determine its compliance
with certain lllinois air pollution and emissions rules and with
the New Source Performance Standards required by the
Clean Air Act. This information request is being complied
with, but we cannot predict the outcome of this matter.

We are unable to predict the ultimate effect of any new
environmental regulations, voluntary compliance guidelines,
enforcement initiatives, or legislation on our results of
operations, financial position, or liquidity. Any of these factors
could result in a significant increase in capital expenditures,
penalties and operating costs for UE, Genco, CILCO
(primarily through AERG) and EEL. Therefore, such factors
could also result in increased financing requirements for
these Ameren companies. Although costs incurred by UE
would be eligible for recovery in rates over time, subject to
MoPSC approval in a rate proceeding, there is no similar
mechanism for recovery of costs by Genco, AERG or EEI in
llinois.

UE'’s, CIPS’, CILCO’s and IP’s participation in the
MISO could continue to increase costs, reduce
revenues, and reduce UE’s, CIPS’, CILCO’s and IP’s
control over their transmission assets. Genco could also
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incur increased costs or reduced revenues by its
participation in the MISO Day Two Energy Market.

On May 1, 2004, functional control of the UE and CIPS
transmission systems was transferred to the MISO. On
September 30, 2004, IP transferred functional control of its
transmission system to the MISO. CILCO had transferred
functional control of its transmission system to the MISO
before its acquisition by Ameren. UE, CIPS, CILCO and IP
may be required to incur expenses or expand their
transmission systems according to decisions made by MISO
rather than according to their internal planning process. See
Note 3 — Rate and Regulatory Matters, to our financial
statements under Part Il, Item 8, of this report.

The MISO Day Two Energy Market, which began
operation on April 1, 2005, is designed to improve
transparency of power pricing and efficiency in generation
dispatch. This is a new and complex market, which has
incurred significant price volatility and suboptimal dispatching
of power plants. In addition, the sale of power in this market-
based environment has resulted in unanticipated
transmission congestion and other settlement charges.

Until we achieve a greater degree of operational
experience participating in the MISO, including the MISO
Day Two Energy Market, there is considerable uncertainty as
to the impact of our MISO participation. In addition, there is
uncertainty regarding whether we will continue to participate
in MISO, as well as the impact of ongoing RTO
developments at FERC. We are unable to predict the impact
these issues could have on our results of operations,
financial position, or liquidity.

Increasing costs associated with our defined
benefit retirement plans, health care plans, and other
employee-related benefits may adversely affect our
results of operations, financial position, or liquidity.

We offer defined benefit and postretirement plans that
cover substantially all of our employees. Assumptions related
to future costs, returns on investments, interest rates, and
other actuarial assumptions have a significant impact on our
earnings and funding requirements. At December 31, 2005,
assuming continuation of the recently expired federal
interest rate refief beyond 2006, we do not expect future
contributions to be required to maintain minimum funding
levels for Ameren’s pension plans until 2011, at which time
we would expect a required contribution of $100 million to
$150 million. If federal interest rate relief is not continued in
its most recent form, $200 million to $300 million may be
needed in 2009 to 2010 based on other recent federal
legislative proposals. In the meantime, we may continue our
practice of making voluntary contributions to maintain more
prudent funded levels than minimally required. These




amounts are estimates; they may change with actual stock
market performance, changes in interest rates, or any
changes in government regulations.

In addition to the costs of our retirement plans, the
costs of providing health care benefits to our employees and
retirees have increased substantially in recent years. We
believe that our employee benefit costs, including costs of
heaith care plans for our employees and former employees,
will continue to rise. The increasing costs and funding
requirements associated with our defined benefit retirement
plans, health care plans, and other employee benefits may
adversely affect our results of operations, financial position,
or liquidity.

UE’s, Genco’s, CILCO’s, AERG’s, Medina Valley's
and EEV's electric generating facilities are subject to
operational risks that could result in unscheduled plant
outages, unanticipated operation and maintenance
expenses, liability and increased purchased power
costs.

UE, Genco, CILCO, AERG, Medina Valley, and EEI
own and operate coal, nuclear, gas-fired, hydroelectric, and
oil-fired generating facilities. Operation of electric generating
facilities involves certain risks that can adversely affect
energy output and efficiency levels. Among these risks are:

® increased prices for fuel and fuel transportation;

s facility shutdowns due to a failure of equipment or
processes or operator error;

*  longer-than-anticipated maintenance outages;
disruptions in the delivery of fuel and lack of adequate
inventories;

*  labor disputes;

*  inability to comply with regulatory or permit
requirements;

¢ disruptions in the delivery of electricity;

* increased capital expenditure requirements, including
those due to environmental regulation;

*  unusual or adverse weather conditions; and

*  catastrophic events such as fires, explosions, floods or -

other similar occurrences affecting electric generating
facilities.

The breach of the upper reservoir of UE’s Taum
Sauk pumped-storage hydroelectric facility could have
an adverse effect on Ameren’s and UE’s results of
operations, liquidity, and financial condition.

In December 2005, there was a breach of the upper
reservoir at UE’s Taum Sauk pumped-storage hydroelectric

facility. This resulted in significant flooding in the local area,

which damaged a state park. This incident is being
investigated by FERC and state authorities. As a result, the
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facility will remain out of service until after these reviews are
concluded, further analyses are completed and input is
received from key stakeholders as to how and whether to
rebuild the facility. In 2005, the Taum Sauk facility provided
587,000 megawatthours of electricity.

As a result of this breach, UE may be subject to
litigation by private parties or by state or federal authorities.
To the extent that UE needs to purchase power due to the
unavailability of the Taum Sauk facility, there is the risk that
UE will not be permitted to recover these additional costs
from ratepayers. The Taum Sauk incident is expected to
reduce Ameren’s and UE's 2006 pretax eamings by
$20 million to $35 million as a result of the need to use
higher cost sources of power, reduced interchange sales and
increased expenses. In addition, there is also the risk that UE
will not be permitted to rebuild the Taum Sauk facility upper
reservoir and be required to immediately expense its
remaining investment in the plant of $56 million. At this time,
UE believes that substantially all of the damage and liabilities
caused by the breach will be covered by insurance. Under
UE’s insurance policies, all claims by UE are subject to
review by its insurance carriers. Until the reviews conducted
by experts hired by UE and state and federal authorities have
concluded, the insurance review is completed, and future
regulatory treatment for the plant is determined, among other
things, we are unable to determine the entire impact the
breach may have on Ameren’s and UE's results of
operations, financial position, or liquidity.

A substantial portion of Genco’s and CILCO’s
generating capacity is committed under affiliate
contracts that expire at the end of 2006. Upon expiration
of these contracts, Genco’s and CILCO’s electric
generating facilities must compete for the sale of energy
and capacity, which exposes them to price risk. With the
expiration of its power supply contract with affiliates on
December 31, 2005, EEI's electric generating facilities
are competing for the sale of energy and capacity, which
exposes EEI to price risk.

As of December 31, 2005, Genco and CILCO (through
AERG) owned 4,200 megawatts and 1,100 megawatts,
respectively, of non-rate-regulated electric generating
facilities. Of these non-rate-regulated electric generating
facilities, about 3,300 megawatts are under full-requirements
contracts with our affiliates for 2006. During 2006, most of
Genco's and AERG’s other wholesale and retail electric
power supply agreements will also expire. As a result, Genco
and AERG will be required to compete for the sale of energy
and capacity after the expiration of these agreements.

As of December 31, 2005, EEI owned 1,055 megawatts
of non-rate-regulated electric generating facilities, of which
Ameren’s share was 844 megawatts. On December 31,




2005, EEI's power supply contract with its affiliates, including
UE, CIPS.and IP, expired. All of EEI's generating capacity is
now competing for the sale of energy and capacity.

In January 2008, the ICC approved a process that will
allow CIPS, CILCO and IP to procure power through an
auction monitored by the ICC after the current lllinois rate
freeze and power supply contracts end in 2006. Genco and
AERG, through Marketing Company, would probably
participate in this auction, but with an ICC-mandated
maximum of 35% on the amount of power that could be
supplied to Ameren’s lllinois utilities. See Note 3 - Rate and
Regulatory Matters to our financial statements under Part Il
Item 8, of this report for a discussion of the proceedings
related to this power procurement auction process and the
pending opposition to this process.

To the extent that electric capacity generated by these
facilities is not under contract to be sold,the revenues and
results of operations of these non-rate-regulated subsidiaries
will generally depend on the prices that they can obtain for
energy and capacity in lllinois and adjacent-markets. Among
the factors that could influence such prices (all of which are
beyond our control to a significant degree) are:

* the current and future market prices for natural gas
fuel oil, and coal;

*  current and forward prices for the sale of electricity;
the extent of additional supplies of electric energy.from
current competitors or new market entrants;

* the pace of deregulation in our market area and the -
expansion of deregulated markets;

* the regulatory and pricing structures developed for
evolving Midwest energy markets and the pace at
which regional markets for energy and capacny develop
outside of bilateral contracts; -

*  future pricing for, and availability of, services on
transmission systems, and the effect of RTOs and
export energy transmission constraints, which could
limit our ability to sell energy in markets adjacent to
Illinois;

¢  the growth rate in e|ectr|0|ty usage as a result of
population changes, regional economic conditions, and
the implementation of conservation programs; and

¢ climate conditions in the Midwest market.-

UE, CIPS and Genco are parties to an agreement to
" jointly dispatch power. Modification or termination of
this agreement could result in the transfer of electric-
margins from Genco to UE and the reduction. of electrlc :
margins at Ameren. :

Genco and UE h_ave an agreement to dispatch their -
generating facilities jointly. Recently completed; ongoing or -
future federal and state regulatory proceedings and policies
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may evolve in ways that could affect Genco’s and UE's ability
to participate in this affiliate arrangement on current terms.
For example, as a result of the MoPSC order approving the .
transfer of UE's lllinois service territory to CIPS, the provision
in the joint dispatch agreement which determines the
allocation between UE and Genco of margins or profits from
short-term sales of excess generation to third parties must
be modified. Specifically, the MoPSC order required an
amendment so that margins on third-party short-term power
sales would be-allocated between UE and Genco based on
generation output, not onload requirements; as the
agreement had provided. In compliance with the. MoPSC
order, UE,"CIPS.and Genco on January 9, 2008, filed this
amendment to the joint dispatch agreement with FERC. This
amendment was to become effective January 10, 2006,
subject to acceptance and approval by FERC. If this
allocation change had been effective in 2005, it probably
would have resulted in a transfer of electric margins from
Genco to UE of $35 million to $45 m|ll|on

<. The Mlssourl OPC intervened in the FERC proceedlng
and requested that the joint dispatch agreement be further
amended to price all transfers at market prices rather than .
incremental cost, which could transfer additional electric
margins from Genco to UE. In February 2006, UE, CIPS and
Genco made a filing with FERC opposing the Missouri OPC’s
position. Should FERC, or the MoPSC in some future
ratemaking proceeding, require that transfers under the joint
dispatch agreement be priced at market, an evaluation of the
continued benefits of the joint dispatch agreement would
have to be made by UE, CIPS and Genco. Depending on the
outcome of the evaluations, one or more of these companies
may decide to terminate the agreement. UE, CIPS and
Genco have the right to terminate this agreement with one
years notice, unless terminated earlier by mutual consent.

-In 2005, Genco recelved net transfers of 9.3 mllllon
megawatthours of power from UE. Genco sold 3.5 million
megawatthours of power to UE, generating revenue of-
$74 million, and purchased 12.8 million megawatthours from
UE at @ cost of $215 million. While.it cannot be predicted
what level of power purchases and sales will occur between
the two companies in the future, UE and Genco believe that .
under normat operating conditions, the-level of net transfers
under the joint dispatch agreement from UE to Genco will
decline in 2006 from 2005 levels, which-was a historical high,
due to less excess generation being available at UE. This is
expected to result from greater native load demand in 2006
at UE, resulting from the addition of Noranda as a customer
in June 2005 and continued organic growth, and the
expiration of a cost-based EEI power supply contract with
UE, among other things. A cost-based EEI power supply
contract with CIPS (which had been assigned to Genco
through Marketing Corripany) also expired on December 31,

- 2005. CIPS load previously served by EEI and:additional




CIPS load created by the transfer of UE’s Hllinois service
territory to CIPS in May 2005 is being served by other -
available Genco resources, including the joint dispatch
agreement, beginning January 1, 2006.

By the end of 2006, Genco's electric power supply
agreements with its primary customer, CIPS (through
Marketing Company), and most of its wholesale and retail
customers will expire. Strategies for participation in the
expected CIPS, CILCO and IP September 2006 power
procurement auction, and for sales to other customers for
2006 and beyond are currently being developed and
implemented. In the event the joint dispatch agreement is .
terminated or amended to price all transfers at market prices,
the amount of generation available to Genco from its own
power plants will determine the amount of power it will offer
into the power procurement auction and to wholesale, retail
and interchange customers. As a result, we would expect
future sales volumes from Genco to be lower than prior
years, and related fuel and purchased power costs to
increase. However, Genco believes that future sales may be -
contracted at higher prices since the power supply .
agreement between CIPS and Genco and substantially alf of
the other wholesale and retail contracts that expire in 2006
are befow market prices for simiiar contracts in early 2008.
Due to all of these factors, the ultimate impact of the

-potential changes to Genco's results of operations, financial
position, and liquidity are unable to be determined at this
. time; however, the impact could be material.

If the joint dispatch agreement did not exist or was
amended to price all transfers at market prices, UE maybe -
able to retain the net transfers of power that are currently
going to Genco under the joint dispatch agreement and could
sell this power in the interchange market at market prices,
instead of incremental cost. At certain times, UE may also be
required to use power from its own higher-cost power plants
or purchase power to meet its load requirements. The margin
impact to UE of the potential termination of the joint dispatch
agreement or amendment to price all transfers at market- .
prices has not been quantified, but UE believes it would
significantly increase its electric margins. Any increase in
UE'’s electric margins as a result of actual or imputed
changes to the joint dispatch agreement would likely result in
a decrease in UE's revenue requirements in its next rate .
adjustment proceeding. The ultimate ratemaking treatment
for the joint dispatch agreement will be determined in a future
rate proceeding.

While UE’s and Genco's results of operations, financial
position, and liquidity could be materially impacted by these
proposed amendments, the amendment or termination of the
joint dispatch agreement would not have a material impact
on CIPS. Further, Ameren’s eamings would be unaffected
until electric rates for UE are adjusted by the MoPSC to
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reflect the impact of the proposed amendments or other
changes to the joint dispatch agreement. Ameren, UE, CIPS
and Genco cannot predict whether FERC will approve their
proposed amendment or the Missouri OPC's proposed
amendment to the joint dispatch agreement, or whether any
additional actions may be taken by FERC or.the MoPSC in
this matter. The ultimate impact of the Missouri OPC'’s
proposed amendment, or the'amendment proposed by UE,
CIPS and Genco in the existing FERC proceeding, will be
determined by whether the joint dispatch agreement
continues to exist, future native load demand, the availability
of electric generation at UE and Genco and market prices,
among other things. See Note 3 — Rate and Regulatory
Matters and Note 14 - Related Party Transactions to our
financial statements under Part Il, ltem 8 of this report for a
further discussion of the joint dispatch agreement. .

UE’s ownership and operation of a nuclear
generating facility creates business, financial, and waste
disposal risks. :

UE owns the Callaway nuclear plant, which represents
about 12% of UE’s generation capacity. Therefore, UE is
subject to the risks of nuclear generation, which include the
following:

*  potential harmful effects on the environment and
human health resulting from the operation of nuclear
facilities and the storage, handling and disposal of

- radioactive materials;

¢ - limitations on the amounts and types ofinsurance
commercially available to cover losses that might arise
in connection with UE’s nuclear operations or those of
others in the United States;

¢ - uncertainties with respect to contingencies and
assessment amounts if insurance coverage is
inadequate;

® increased public and govemmental concemns over the
adequacy of security at nuclear power plants;

* uncertainties with respect to the technological and
financial aspects of decommissioning nuclear plants at
the end of their licensed lives (UE’s facility operating
license for the Callaway nuclear plant expires in 2024);

* limitations on the number of fuel suppliers; and

*  costly and extended outages for scheduled or
unscheduled maintenance.

" The NRC has broad authonty under federal law to
|mpose licensing and safety requirements for nuclear
generation facilities. In the event of noncompliance, the NRC
has the authority to impose fines, shut down a unit, or both,
depending upon its assessment of the severity of the
situation, until compliance is achieved. Revised safety
requirements promulgated by the NRC could necessitate
substantial capital expenditures at nuclear plants such as




UE’s. In addition, if a serious nuciear incident were to occur,
it could have a material but indeterminable adverse effect on
UE’s results of operations, financial position, or liquidity.

A maijor incident at a nuclear facility anywhere in the world
could cause the NRC to limit or prohibit the operation or
relicensing of any domestic nuclear unit.

UE’s Callaway nuclear plant’s next scheduled refueling
and maintenance outage is in 2007. During an outage, which
occurs approximately every 18 months, maintenance and
purchased power costs increase, and the amount of excess
power available for sale decreases, compared to non-outage
years. :

Operating performance at UE’s Callaway nuclear plant
has resulted in unscheduled or extended outages, including
the extension of Callaway’s scheduled refueling and
maintenance outage in 2004. In addition, Ameren and UE
incurred significant unanticipated replacement power and
maintenance costs. The operating performance at UE's
Callaway nuclear plant has declined both in comparison with
its past operating performance and with the operating
performance of other nuclear plants in the United States.
Ameren and UE are actively working to address the factors
that led to the decline in Callaway's operating performance.
Management and supervision of operating personnel,
equipment reliability, maintenance worker practices,
engineering performance, and overall organizational
effectiveness have been reviewed, with some actions taken
and other actions currently under consideration. However,
Ameren and UE cannot predict whether such efforts will
result in an overall improvement of operations at Callaway.
Any actions taken are expected to result in incremental
operating costs at Callaway. Further, additional unscheduled
or extended outages at Callaway could have a material
adverse effect on the results of operations, financial position,
or liquidity of Ameren and UE.

Our energy risk management strategies may not be
effective in managing fuel and electricity pricing risks,
which could result in unanticipated liabilities or
increased volatility in our earnings.

We are exposed to changes in market prices for natural
gas, fuel, electricity, emission credits and transmission
congestion. Prices for natural gas, fuel, electricity, and emission
credits may fluctuate substantially over relatively short periods
of time and expose us to commodity price risk. We use long-
term purchase and sales contracts in addition to derivatives
such as forward contracts, futures contracts, options, and
swaps to manage these risks. We attempt to manage our risk
associated with these activities through enforcement of
established risk limits and risk management procedures. We
cannot ensure that these strategies will be successful in
managing our pricing risk, or that they will not result in net
liabilities because of future volatility in these markets.
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Although we routinely enter into contracts to hedge our
exposure to the risks of demand, market effects of weather,
and changes in commodity prices, we do not hedge the entire
exposure of our operations from commodity price volatility.
Furthermore, our ability to hedge our exposure to commodity
price volatility depends on liquid commodity markets. To the
extent that commodity markets are illiquid, we may not be able
to execute our risk management strategies, which could result
in greater unhedged positions than we would prefer at a given
time. To the extent that unhedged positions exist, fluctuating
commodity prices can adversely affect our results of
operations, financial position, or liquidity.

Our counterparties may not meet their obligations
to us.

- We are exposed to the risk that counterparties who owe
us money, energy, coal or other commodities or services will
not be able to perform their obligations. Should the
counterparties to these arrangements (which include
agreements with a subsidiary of Dynegy and others to supply
electricity to IP during 2008) fail to perform, we might be
forced to replace the underlying commitment at then-current
market prices. In such event, we might incur losses in
addition to the amounts, if any, already paid to the
counterparties.

Ourfacilities are considered critical energy
infrastructure and may therefore be targets of acts of
terrorism.

Like other electric and gas utilities, our power
generation plants, fuel storage facilities, and transmission
and distribution facilities may be targets of terrorist activities .
that could result in disruption of our ability to produce or
distribute some portion of our energy products. Any such
disruption could result in a significant decrease in revenues
or significant additional costs to repair, which could have a
material adverse effect on our results of operations, financial
position, or liquidity.

Our businesses are dependent on our ability to
access the capital markets successfuily. We may not
have access to sufficient capital in the amounts and at
the times needed.

We use short-term and long-term capital markets as a
significant source of liquidity and funding for capital
requirements, including those related to future environmental
compliance, not satisfied by our operating cash flows. The
inability to raise capital on favorable terms, particularty during
times of uncertainty in the capital markets, could negatively
affect our ability to maintain and expand our businesses. Our
current credit ratings cause us to believe that we will continue
to have access to the capital markets. However, events



beyond our control may create uncertainty that could increase
our cost of capital or impair our ability to access the capital
markets. See the Credit Ratings section in Liquidity and
Capital Resources in Management's Discussion and Analysis
of Financial Condition and Results of Operations under Part Ii,
ltem 7, of this report for a discussion of recent credit rating
changes in response to actions in Iliinois with respect to the
matter of power procurement commencing in 2007.

ITEM 1B. UNRESOLVED STAFF COMMENTS.

The Ameren Companies have no information
reportable under this item.

ITEM 2. PROPERTIES.

For information on our principal properties, including
planned additions, replacements and transfers, see the
generating facilities table below. See also Liquidity and
Capital Resources and Regulatory Matters in Management's
Discussion and Analysis of Financial Condition and Results
of Operations under Part Il, ltem 7, of this report. See also
Note 3 - Rate and Regulatory Matters, Note 6 — Long-term
Debt and Equity Financings, and Note 15 - Commitments
and Contingencies to our financial statements under Part Il,
Item 8, of this report.

Effective January 1, 2006, Ameren became a member
of SERC, a regional electric reliability organization. SERC is
responsible for promoting, coordinating and ensuring the
reliability and adequacy of the bulk electric power supply
system in much of the southeastern United States, including
portions of Missouri, lllinois, Arkansas, Kentucky,
Tennessee, North Carolina, South Carolina, Georgia,
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Mississippi, Alabama, Louisiana, Virginia, Florida, and
Texas. The Ameren membership covers UE, CIPS, CILCO
and IP. Ameren was previously a member of MAIN, which
ceased operations on January 1, 2006.

The bulk power system of UE, CIPS and Genco is
operated as a single control area and transmission system
under a joint dispatch agreement. This allows UE and Genco
to achieve economies consistent with the provision of reliable
electric service and to share the benefits and costs of that
coordinated operation. See Note 3 - Rate and Regulatory
Matters, and Note 14 ~ Related Party Transactions to our
financial statements under Part II, ltem 8, of this report for a
discussion of the joint dispatch agreement, including a
MoPSC-required amendment and a Missouri
OPC-proposed amendment, which are awaiting FERC
action. In 2005, we had a minimum of 18 direct connections
with other control areas for the exchange of electric energy,
some directly and some through the facilities of others.
CILCO continues to operate as a separate control area, so
CILCO’s generating plants, including those of its subsidiary,
AERG, have not been jointly dispatched with the generating
plants owned by UE and Genco. EE| operates a separate
control area in southem lllinois. EEI's transmission system is
directly connected to MISO and TVA. EEI's generating units
are dispatched separately. UE, CIPS, CILCO and IP are
transmission-owning members of the MISO, and they have
transferred functional control of their systems to the MISO.
Transmission service on the UE, CIPS, CILCO and IP
transmission systems are provided pursuant to the terms of
the MISO OATT on file with FERC. See Note 3 - Rate and
Regulatory Matters to our financial statements under Part |,
Item 8, of this report for further information.




The following table shows what our electric generating facilities and capability are anticipated to be at the time of our
expected 2006 peak summer electrical demand:

Primary Fuel Source Plant Location Net Kilowatt Capability?
UE:
€08l ..eeivee it e Labadie - Franklin County, Mo. 2,389,000
Rush Istand Jefferson County, Mo. 1,163,000
_Sioux St. Charles County, Mo. 993,000
Meramec St. Louis County, Mo. 855,000
Total coal 5,400,000
NUCIBAI ... Callaway Callaway County, Mo. 1,190,000
Hydroelectric..........c.ocovvvirimneiriiinncns Osage Lakeside, Mo. 226,000
Keokuk Keokuk, lowa 134,000
Total hydroelectric .............coovvvvieninienes 360,000
Pumped-storage .............covuvirieiiannenns Taum Sauk® Reynolds County, Mo. -
Ol (CTS) v irvcvereneneciiineine b Fairgrounds Jefferson City, Mo. 55,000
Meramec St. Louis County, Mo. 55,000
Mexico Mexico, Mo. 55,000
Moberly Moberly, Mo. 55,000
Moreau Jefferson City, Mo. 55,000
Howard Bend St. Louis County, Mo. 43,000
Venice Venice, Ill. 25,000
Total Ol voveeeeveeeiiice e 343,000
Natural gas (CTs) Peno Creek(cid) Bowlibng Green, Mo. 188,000
Meramec(d) St. Louis County, Mo. 53,000
Venice® Venice, Ii. 501,000
Viaduct Cape Girardeau, Mo. 26,000
Kirksville Kirksville, Mo. 13,000
Audraincite) Audrain County, Mo. 600,000
Goose Creek!® Piatt County, Ill. - 450,000
Raccoon Creek(® Clay County, Hll. 300,000
Pinckneyville®@ Pinckneyville, 1ll. 320,000
Kinmundy(@a Kinmundy, lIl. 232,000
Total natural gas .........cco.ccecveieinniinnes 2,683,000
Total UE ..o 9,976,000
EEl:
€08l Joppa Generating Station Joppa, ill. 800,000
Natural gas (CTS) ....c...cccoovvniiivivrennenn Joppa Joppa, Il. 44,000
Total EEL....ovvveceiviciiini 844,000M
Genco:
C0al..cveiireeie e Newton Newton, Iil. 1,151,000
Coffeen Coffeen, Iil. 900,000
Meredosia Meredosia, IH. 327,000
Hutsonville Hutsonville, Ill. 153,000
Total €0al ....cvvvrivicriiieiciiiiei 2,531,000
Ol oo Meredosia Meredosia, il 186,000
Hutsonville (Diese!) Hutsonville, |ll. 3,000
Total Ol .o 189,000
Natural gas (CTS).......cccoereiiviiiiiiniinin Grand Tower Grand Tower, lll. 516,000
Elgin® Elgin, il 452,000
Gibson City Gibson City, Ill. 232,000
Joppa 7B0 Joppa, lll. 162,000
Columbia® Columbia, Mo. 140,000
Total natural gas .........cccocoerivicriainninnnn, 1,502,000
Total GENCO.......cvvivviiiiieiiieeiiinns 4,222,000
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Primary Fuel Source Plant Location Net Kilowatt Capabilityt
CILCO:
C0al ..o E.D. Edwards® Bartonville, ii. 749,000
Duck Creek® Canton, Il 349,000
Totalcoal .....coceveeviiieeiiiecce e 1,098,000
Ol o Hallock (Diesel) Peoria, lll. 13,000
Total Olf.......cocvoivviiiiiciriisvce i, 13,000
Natural gas Sterling Avenue®) Peoria, Ii. 30,000
Indian Trails Pekin, IIl. 10,000
Total natural gas ............cooevevvivivrcieninnnnan 40,000
Total CILCO....ocvovveeecriiecc e 1,151,000
Medina Valley:
Natural gas ..., Medina Valley Mossville, Ill. 44,000
Total AMEren ..., 16,237,000

(a) “NetKilowatt Capability” is the generating capacity available for dispatch from the facility into the electric transmission grid.

(b} This facility is out of service. It will not be operational during the 2006 peak summer period because of a breach of its upper reservoir in December 2005. its
2005 peak summer electrical demand net kilowatt capability was 440,000. See a discussion of this incident and related matters below.

(c) There is an economic development lease arrangement applicable to these CTs.

(d) Certain of these CTs have the capability to operate on either il or natural gas (dual fuel).

(&) UE has entered into an asset purchase and sale agreement with affiliates of NRG Energy, Inc., for the purchase of this CT, subject to the authorization of
various regulatory agencies and satisfaction of other customary closing conditions. See Note 3 - Rate and Regulatory Matters to our financial statements
under Part Il Item 8, of this report.

() UE entered into asset purchase and sale agreements with affiliates of Aquila, Inc., for the purchase of these CTs subject to the authorization of various
regulatory agencies and satisfaction of other customary closing conditions. See Note 3 - Rate and Regulatory Matters to our financial statements under Part
II, item 8, of this report.

(g) These CTs were transferred from Genco to UE in May 2005. See Note 3 - Rate and Regulatory Matters to our financial statements under Part I, Item 8, of
this report. :

(n)  This amount represents Ameren's 80% interest in EEI. See Note 1~ Summary of Significant Accounting Policies to our financial statements under Part Ii,
ltem 8, of this report.

{i)  There s atolling agreement in place for one of Elgin's units (approximately 100 megawatts).

()  These CTs are owned by Genco and leased to its parent, Development Company. The operating lease is for a minimum term of 15 years expiring
September 30, 2015. Genco receives rental payments under the lease in fixed monthly amounts that vary over the term of the lease and range from
$0.8 million to $1.0 miltion.

{k)  Genco has granted the city of Columbia, Missour, options to purchase an undivided ownership interest in these facilities, which would result in a sale of up
to 72 megawatts (about 50%) of the facilities. Columbia can exercise one option for 36 megawatts at the end of 2010 for a purchase price of $15.5 million, at
the end of 2014 for a purchase price of $9.5 million, or at the end of 2020 for a purchase price of $4 million. The other option can be exercised for another
36 megawatts at the end of 2013 for a purchase price of §15.5 million, at the end of 2017 for a purchase price of $9.5 million, or at the end of 2023 for a
purchase price of $4 million. A power purchase agreement pursuant to which Columbia is now purchasing up to 72 megawatts of capacity and energy
generated by these facilities from Marketing Company will terminate if Columbia exercises the purchase options.

()  These facilities were contributed by CILCO to AERG in October 2003.

in December 2005, there was a breach of the upper
reservoir at UE’s Taum Sauk pumped-storage hydroelectric
facility. This resulted in significant local flooding, which
damaged a state park. UE has hired outside experts to
review the cause of the incident. Additionally, the incident is
being investigated by FERC and by state authorities. UE
expects the results of these reviews later in 2006. The facility
will remain out of service until after these reviews are
concluded, further analyses are completed, and input is
received from key stakeholders as to whether, and if so, how
to rebuild the facility. See Note 15 — Commitments and
Contingencies to our financial statements under Part Il,
Item 8, of this report for further information.

The following table presents electric and natural gas
utility-related properties for UE, CIPS, CILCO and IP as of
December 31, 2005:

UE - CIPS CILCO IP

Circuit miles of electric

transmission lines................... 3,240 1,800 330 1,850
Miles of natural gas transmission

and distribution mains ............. 3010 5270 3810 8,560
Number of propane-air plants........ 1 1 - -
Number of underground gas

storage fields ................cc.e... - 3 2 7
Billion cubic feet of total working

capacity of underground gas

storage fields _.................... - 3 8 15
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Our other properties include distribution lines,
underground cables, office buildings, warehouses garages,
and repair shops

With only a few exceptlons we have fee title to all
principal plants and other units of property material to the-
operation of our businesses, and to the real property on
which such facilities are located (subject to mortgage liens
securing our outstanding first mortgage bond indebtedness
and to certain permitted liens and judgment Ilens) The
exceptions are as fo||ows '

* - Aportion of UE's-Osage plant reservoir, certain
facilities at UE’s Sioux piant, most of UE's Peno Creek
(CT facility, Genco’s Columbia CT facility, CILCO's
Indian Trails generating facility, Medina Valley's
generating facility, certain of Ameren’s substations, and
most of our transmission and distribution lines and gas

mains are situated on lands we occupy under leases, -

easements, franchises, licenses or permits.

e The United States or the state of Missouri may own or
may have paramount rights to certain lands lying in the
bed of the Osage River or located between the inner
and outer harbor lines of the Mississippi River, on -
which certain of UE’s generating and other properties
are located. -

¢ The United States, the state of lllinois, the state of
lowa, or the city of Keokuk, lowa, may own or may

 have paramount rights with respect to certain lands
lying in the bed of the Mississippi River on which a
portion of UE’s Keokuk plant is located. -

- Substantially all of the properties and plant of UE,
CIPS, CILCO and IP are subject to the direct first liens of the
indentures securing their mortgage bonds. In October 2003,
CILCO transferred substantially all of its generating property
and plant to its non-rate-regulated electric generating -
subsidiary, AERG. As part of the transfer, CILCO’s
transferred generating property and plant was released from
the lien of the indenture securing its first mortgage bonds. in
May 2005, UE transferred substantially all of its lllinois
electric and gas transmission and distribution’ properties to -
CIPS. As a part of the transfer, UE’s transferred utility
properties were released from the lien of the indenture
securing ifs first mortgage bonds and immediately became
subject to the lien of the indenture securing CIPS’ ﬂrst
mortgage bonds.

In December 2002, UE conveyed most of its Peno

leased the facility back from the city for a 20-year term. As a
part of the transaction, most of UE's Peno Creek CT property
and plant was released from the lien of the indenture
securing UE’s first mortgage bonds. Under the terms of this
capital lease, UE retains all operation and maintenance
responsibilties for the facility, and ownership of the facility
will return to UE at the expiration of the lease. When
ownership of the Peno Creek CT facility is returned to UE by
Bowling Green, the property and plant may again become
subject to the lien of any outstanding UE first mortgage bond

- indenture.

UE's Audrain CT facility, upon the closing of the
purchase and sale from the affiliates of NRG Energy, inc.,
will be situated on land we will occupy under lease with
Audrain County, Missouri, similar to the Peno Creek CT
lease arrangement with Bowling Green. For additional
information on this lease arrangement, see Note 3 - Rate
and Regulatory Matters under Part Il, item 8, of this report.

ITEM 3. LEGAL PROCEEDINGS.

We are involved in legal and administrative
proceedings before various courts and agencies with respect
to matters that arise in the ordinary course of business, some
of which involve substantial amounts of money. We believe
that the final disposition of these proceedings, except as -
otherwise disclosed in this report, will not have a material
adverse effect on our results of operations, financial position,
or liquidity. Risk of loss is mitigated, in some cases, by
insurance or contractual or statutory indemnification. We
believe that we have established appropriate reserves for
potential losses.

For additional information on'legal and administrative -

~ proceedings, see Rates and Regulation under ltem 1,

Creek CT facility to the city of Bowling Green, Missouri, and-
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Business, above. See also Liquidity and Capital Resources
and Regulatory Matters in Management's Discussion and

Analysis of Financial Condition and Results of Operations
“under Part ll, ltem 7, and Note 3 < Rate and Regulatory -

Matters, and Note 15 - Commitments and Contingencies to
our financial statements under Part Il Item 8, of this report. -

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF

:SECURITY HOLDERS

* There were no mattérs submitted to a vote of secunty
holders during the fourth quarter of 2005 with respect to any
of the Ameren Companies.



EXECUTIVE OFFICERS OF THE REGISTRANTS (ITEM 401(b) OF REGULATION S-K): .

. The executive officers of the Ameren Companies, including major subsidiaries, are listed below, along with their ages as of
December 31, 2005, all positions and offices held with the Ameren Companies, tenure as officer, and business background for at
least the last five years. Some executive officers hold multiple positions within the Ameren Companies; their titles are given.in the
description of their business experience. - :

AMEREN CORPORATION:
| Age at
Name 12/31/05 Positions and Offices Held
Gary L. Rainwater 59 . Chairman, Chief Executive Officer, President, and Director

Rainwater joined UE in 1979 as an engineer. He was elected vice president, corporate planning, in 1993. Rainwater was elected
executive vice president of CIPS in January 1997 and president and chief executive officer of CIPS in December. 1997. He was
elected president of Resources Company in 1999 and Genco in 2000. He was elected president and chief operating officer of
Ameren, UE, and Ameren Services in August 2001, at which time he relinquished his position as president of Resources
Company and Genco. In January 2003, Rainwater was elected president and chief executive officer of CILCORP and CILCO
upon Ameren'’s acquisition of those companies. Effective January 1, 2004, Rainwater became chairman and chief executive
officer of Ameren, UE, and Ameren Services, in addition to being president. At that time, he was also elected chairman of
CILCORP and CILCO. Rainwater was elected chairman, chief executive officer and president of IP in September 2004 upon
Ameren’s acquisition of that company. He currently holds the position of chairman and chief executive officer of. CIPS, CILCO
and IP, after relinquishing his position as president in October 2004.

Warner L. Baxter 44 . .. - Executive Vice President and Chief Financial Officer - :

Baxter joined UE in 1995 as assistant controller. He was promoted to controller of UE in 1996, elected controller of Amere
Services in 1997 and elected vice president and controller of Ameren, UE and Ameren Services in 1998. Baxter was elected vice
president, controller, of CIPS in 1999 and of Genco in 2000. He was elected senior vice president, finance, of Ameren, UE; CIPS,
Ameren Services, and Genco in 2001. In January- 2003, Baxter was elected senior vice president of CILCORP and CILCO upon
Ameren’s acquisition of those companies. Baxter was elected to his present position at Ameren, UE, CIPS, Genco, AERG, AFS,
Medina Valley, CILCORP, CILCO and Ameren Services in October 2003 and at IP. in September 2004, upon Ameren's _

acquisition of that company. ) .

Thomas R. Voss ‘ 58 Executive Vice President and Chief Operating Officer . :

Voss joined UE in 1969 as an engineer. From 1973 to 1998, he held various positions at, UE, including district manager an
distribution operating manager. Voss-was elected vice president of CIPS in 1998 and senior vice president of UE, CIPS and- - -
Ameren Services in 1999. He was elected senior vice president of CILCORP and CILGO in 2003 and of IP in September 2004,
-upon Ameren’s acquisitions of those.companies. In October 2003, Voss was elected president of Genco, Resources Company; .
Marketing Company, AFS, Ameren Energy, Medina Valley, and AERG. Voss relinquished his presidency of these companies,. .
with the exception of Ameren Energy, Medina-Valley, and-Resources Company in October 2004. He was elected to his present
position at Ameren in January 2005. In June 2005, Voss relinquished his position as president of Ameren Energy.

Steven R. Sullivan. S 45 Senior Vice President; General Counsel, and Secretary .
Sullivan joined Ameren, UE, CIPS and Ameren Services in 1998 as vice presideht, general counsel and secretary, and he added:
those positions at Genco in 2000. In January 2003, Sullivan was elected vice president,-general counsel, and secretary of :
CILCORP and CILCO upon Ameren’s acquisition of those companies. He.was elected to his present position at Ameren, UE,
CIPS, Genco, Marketing, Resources Company, AERG, AFS, Medina Valley, CILCORP, CILCO and Ameren Services in October
2003 and at IP in September 2004, upon Ameren's acquisition of that company. ' - R

Jerre E. Birdsong 51 Vice President and Treasurer : ,

Birdsong joined UE in 1977 as an economist. He was promoted to assistant treasurer in 1984 and manager of finance in 1989..
He was elected as treasurer of UE in 1993. He was elected treasurer of Ameren, CIPS and Ameren Services in 1997, Resources
Company in 1999, Genco, AFS and Marketing in 2000, and AERG and Medina Valley in 2003. In addition to being treasurer, in
2001 he was elected vice president at Ameren and the subsidiaries listed above, with the exception of AERG and Medina Valley.
Birdsong was elected vice president at AERG and Medina Valley in 2003. Additionally, he was elected vice president and
treasurer of CILCORP and CILCO in January 2003 and of IP in September 2004, upon Ameren’s acquisition of that company.
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Age at
Name 12/31/05 Positions and Offices Held

Martin J. Lyons 39 Vice President and Controller

Lyons joined Ameren, UE, CIPS, Genco and Ameren Services in October 2001 as controller. He was elected controller of
CILCORP and CILCO in January 2003, upon Ameren’s acquisition of those companies. In addition to being controller, he was
elected vice president of Ameren, UE, CIPS, Genco, AERG, AFS, Medina Valley, CILCORP, CILCO and Ameren Services in
2003 and vice president and controller of IP in September 2004, upon Ameren's acquisition of that company. He was previously
employed by PricewaterhouseCoopers LLP for 13 years, most recently as a partner.

SUBSIDIARIES:

Scott A. Cisel 52 President and Chief Operating Officer (CILCO, CIPS and IP)

Cisel assumed the position of vice president and chief operating officer for CILCO in 2003, upon Ameren’s acquisition of that
company. Prior to that acquisition, he served as senior vice president of CILCO. Cisel has held various management positions at
CILCO in sales, customer services, and district operations, including manager of commercial office operations in 1981, manager
of consumer and energy services in 1984, manager of rates, sales, and customer service in 1988, and director of corporate sales
in 1993. From 1995 to 2001, he was vice president, at first managing sales and marketing, then legislative and public affairs, and
later sales, marketing and trading. In April 2001, he was elected senior vice president of CILCO. In September 2004, Cisel was
elected vice president of UE and Ameren Services. In October 2004, he was elected president and chief operating officer of
CIPS, CILCO and IP.

Daniel F. Cole 52 Senior Vice President (CILCO, CIPS, CILCORP, Genco, IP and UE)

Cole joined UE in 1976 as an engineer. He was named UE’s manager of resource planning in 1996 and general manager of
corporate planning in 1997. In 1998, Cole was elected vice president of corporate planning of Ameren Services. He was elected
senior vice president at UE and Ameren Services in 1999 and at CIPS in 2001. He was elected president of Genco in 2001 and
relinquished that position in 2003. He was elected senior vice president at CILCORP and CILCO in 2003 and at IP in September
2004, upon Ameren’s acquisitions of those companies. : ' '

R. Alan Kelley 53 President (Genco) and Senior Vice President (CILCO and UE)

Kelley joined UE in 1974 as an engineer. He was named UE's manager of corporate planning in 1985, vice president of energy
supply in 1988. He was elected vice president of Ameren Services in 1997 and vice president of Resources Company in 2000.
Kelley was elected senior vice president of Ameren Services in 1999 and of Genco in 2000. He was elected senior vice president
at CILCO in January 2003, upon Ameren’s acquisition of that company. In October 2004, Kelley was elected president of Genco,
AERG, and Medina Valley, and senior vice president of UE.

Richard J. Mark 50 Senior Vice President (UE)

Mark joined Ameren Services in January 2002 as vice president of customer service. In 2003, he was elected vice president of
govemnmental policy and consumer affairs at Ameren Services, with responsibility for government affairs, economic development,
and community relations for Ameren's operating utility companies. He was elected senior vice president at UE in January 2005,
with responsibility for Missouri energy delivery. Before joining Ameren, Mark was employed for 11 years by Ancilla Systems Inc.
During that time, he served as vice president for governmental affairs, chief operating officer, and for the final six years, as chief
executive officer of St. Mary’s Hospital in East St. Louis, lilinois.

Donna K. Martin 58 Senior Vice President and Chief Human Resources Officer (Ameren
Services)
Martin joined Ameren Services in May 2002 as vice president, human resources. In 2004, she assumed the additional
responsibility of the corporate communications function. In February 2005, Martin was elected senior vice president and chief
human resources officer. Before joining Ameren, she was employed from 2000 to 2002 by Faulding Pharmaceuticals of
Paramus, New Jersey where she was senior vice president, human resources. Martin also served as head of human resources
in North America for Pharmacia from 1999 to 2000, after working as vice president of human resources for both Monsanto
Company and Baxter Healthcare Corporation.

Michae! G. Mueller 42 President (AFS) .

Mueller joined UE in 1986 as an engineer in corporate planning. In 1988, he became a fuel buyer in the Fossil Fuel Department,
and in 1994 he was named senior fuel buyer for UE. In 1998, Mueller became director of coal trade for Ameren Energy. In 1999,
he was promoted to manager of the Fossil Fuel Department of Ameren Services. Mueller was elected vice president of AFS in
2000 and president in 2004.
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Age at
Name 12/31/05 Positions and Offices Held

Charles D. Naslund 53 Senior Vice President and Chief Nuclear Officer (UE)

Naslund joined UE in 1974 as an assistant engineer in Engineering and Construction. He became manager, nuclear operations
support, in 1986. In 1991, he was named manager, nuclear engineering. He was elected vice president of power operations at
UE in 1999, vice president of Ameren Services in 2000 and vice president of nuclear operations at UE in September 2004.
Naslund was elected senior vice president and chief nuclear officer at UE in January 2005.

Andrew M. Serri 44 President (Ameren Energy and Marketing Company)

Serri joined Marketing Company as vice president of sales and marketing in 2000. Serri was elected vice president of marketing
and trading and of Ameren Services in 2004, before being elected president of Marketing Company and vice president of Ameren
Energy that same year. In June 2005, Serri was elected president of Ameren Energy.

David A. Whiteley 49 Senior Vice President (CILCO, CIPS, CILCORP, Genco, IP and UE)
Whiteley joined UE in 1978 as an engineer. In 1993, he was named manager of transmission planning and later manager of
electrical engineering and transmission planning. In 2000, Whiteley was elected vice president of Ameren Services, responsible
for engineering and construction and later energy delivery technical services. He was elected senior vice president of UE, CIPS
and Genco in 2001, of AERG, CILCORP and CILCO in 2003, and of IP in September 2004, upon Ameren’s acquisition of that
company.

Officers are generally elected or appointed annually by the respective board of directors of each company, following the
election of board members at the annual meetings of shareholders. No special arrangement or understanding exists between any
of the above-named executive officers and the Ameren Companies, nor to our knowledge, with any other person or persons
pursuant to which any executive officer was selected as an officer. There are no family relationships among the officers. Except
for Martin J. Lyons, Richard J. Mark and Donna K. Martin, all of the above-named executive officers have been employed by an
Ameren company for more than five years in executive or management positions.

The Ameren Companies previously designated all officers at the level of vice president and higher as executive officers. We
have changed our designations of executive officers to more closely align our designations with SEC rules. The persons
identified above are the officers of the Ameren Companies for purposes of Section 16 of the Exchange Act as of the date of this
report.

PARTII

ITEM 5. MARKET FOR REGISTRANTS’ COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES. ' :

Ameren’s common stock is listed on the NYSE (ticker symbol: AEE). Ameren began trading on January 2, 1998, following
the merger of UE and CIPSCO on December 31, 1997. Ameren has submitted to the NYSE a certificate of the chief executive
officer of Ameren certifying that he is not aware of any violation by Ameren of NYSE corporate governance listing standards.

Ameren common shareholders of record totaled 83,438 on January 31, 2006. The following table presents the price ranges
and dividends paid per Ameren common share for each quarter during 2005 and 2004.

High Low Close Dividends Paid
AEE 2005 Quarter Ended:
March31 ..o $ 52.00 $ 47.51 $ 49.01 63V2¢
JUNE 30 .t 58.84 48.70 55.30 6312
September30 ..o, 56.77 52.05 53.49 6312
December31......ccccoovvviiiiiiii e 54,46 49,61 51.24 " 632
AEE 2004 Quarter Ended:
March 31 ..o e $ 48.34 $ 44.91 $ 46.09 63 V¢
JUNE 30 . 46.28 40.55 42.96 6312
September 30 ..o 46.99 42.00 46.15 6312
December3t. .o 50.36 4595 50.14 6312
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There is no trading market for the common stock of UE, CIPS, Genco, CILCORP, CILCO or IP. Ameren holds all
outstanding common stock of UE, CIPS, CILCORP and IP; Development Company holds all outstanding common stock of
Genco; and CILCORP holds all outstanding common stock of CILCO.

The following table sets forth the quarterly common stock dividend payments made by Ameren and its subsidiaries during
2005 and 2004:

2005 2004
Quarter Ended Quarter Ended
Registrant December 31 September 30 June 30 March 31 December 31 September 30 June 30 March 31
UE....oeene $ 7 $ 74 $ 75 $ 60 $ 85 $ 85 $ 66 $ 79
CIPS ........... 14 12 9 - 29 17 10 19
Genco ......... 29 25 20 14 9 22 17 18
CILCORP@ ., - - - 30 - : - 18 -
PO ... 16 20 20 20 - - - -
Nonregistrants - - - 2 - ) - - 5 -
Ameren........ $ 130 $ 131 $ 126 124 $ 123 $ 124 $ 116 $ 116

(a) CILCO paid dividends to CILCORP of $20 million in the quarterty period ended March 31, 2005, and $10 million in the quarterly period ended June 30, 2004.
(b} Prior to October 2004, the ICC prohibited 1P from paying dividends. If they had been permitted, [P's dividends would have been paid directly to Hiinova and
indirectly to Dynegy. .

On February 10, 2008, the board of directors of Ameren declared a quarterly dividend on Ameren’s common stock of
63.5 cents per share. The common share dividend is payable March 31, 2006, to stockholders of record on March 8, 2006.

For a discussion of restrictions on the Ameren Companies’ payment of dividends, see Liquidity and Capital Resources in
Management's Discussion and Analysis of Financial Condition and Resuilts of Operations under Part I, ltem 7, of this report.

The following table presents Ameren’s purchases of equity securities reportable under ltem 703 of Regulation S-K:

(b) Average {c) Total Number of Shares (or  (d) Maximum Number (or Approximate

(a) Total Number of Price Units) Purchased as Part of Dollar Value) of Shares that May Yet
Shares Paid per Share Publicly Announced Plans or Be Purchased Under the Plans or
Period {or Units) Purchased {or Unit) Programs Programs
October 1 - 31,2005........ - - . -
November 1 - 30, 2005 ... - - - -
December 1-31,2005.... 2,660 $ 51.98 - -
Total o 2,6606) $ 5198 - - -

(a) These shares of Ameren common stock were purchased by Ameren in open-market transactions in satisfaction of Ameren’s obligations upon the exercise by
employees of options issued under Ameren's Long-term Incentive Plan of 1998. Ameren does not have any publicly announced equity securities repurchase
plans or programs.

None of the other Ameren Companies purchased equity securities reportable under Item 703 of Regulation S-K during the
period October 1 to December 31, 2005.

ITEM 6. SELECTED FINANCIAL DATA.

For the years ended December 31,

(In miltions, except per share amounts) 2005 2004 2003 2002(2) 200110
Ameren:

Operating revenues(® ...........c.ocoveveirienonne : $ 6,780 $ 5135 $ 4574 $ 3841 $ 3858

Operating income(® 1,284 1,078 1,090 873 965

Netincomeldd ..., 606 530 524 382 469

Common stock dividends ............cccovveneiniiinne 511 479 410 376 350

Eamings pershare ~ — basictd) 3.02 284 325 261 KX

" —dilutede@d .............. 3.02 284 325 2.60 340

Common stock dividends per share ................ 2.54 A 2.54 2.54 2.54 2.54
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For the years ended December 31,

(In millions, except per share amounts) ‘ 2005 2004 2003 2002() 2001i2)0)
As of December 31,
Total 88SetSE) ......ccooiieieie e $ 18162 § 17450 § 14236 $ 12151 $ 10401
Long-term debt, excluding current maturities .................c.oovne.. 5,354 5,021 4,070 3,433 2,835
Preferred stock subject to mandatory redemption ...................... 19 20 21 - -
Preferred stock not subject to mandatory redemption . 195 195 182 193 235
e COMmon stockholders equity ... 6,364 5800 4,354 3,842 3.349
UE:
Operating reVENUES .............ceovvviiieeiiirieteeceecee s $ 2889 § 2640 § 2616 $ 2650 % 2,786
Operating iNCOME ..........ceoirirerin e e 640 673 787 644 681
Net income after preferred stock dividends@ ......... 346 373 441 336 365
Distribution to parent ..o 280 315 288 299 283
As of December 31,
Total @sSetst} .........ocvviiiviee i $ 9277 § 8750 $ 8517 § 8103 § 77288
Long-term debt, excluding current maturities ................ccoveennn.. 2,698 2,059 1,758 1,687 1,599
Preferred stock not subject to mandatory redemption 113 113 113 113 155
Common stockholders equity ... 2,903 o 2,883 2,810 2632 2,654
CIPS: '
OPErating FEVENUES ...........coevevrereeeereeree e reeeeeeeseseeesinas $ 934 $ 735§ 42 % 824 § 840
Operating iNCOME ......cc.ooveervieiiiiie e 85 58 45 52 69
Net income after preferred stock dividends . 41 29 26 23 42
Distribution toparent ............c.coeveeeieiiiiiiiee e 35 75 62 62 33
As of December 31,
Total 8558ts) ........ccocviivice e, 3 1,784 § 1615 ~ § 1,742 § 1821  § 1,783
Long-term debt, excluding current maturities ..............ccc.......... 410 430 485 534 579
Preferred stock not subject to mandatory redemption ’ 50 50 50 80 80
ez0MMON Stockholders equity . oo 519 440 482 512 564
Genco: o '
Operating FEVENUES ...........ccvviivieireeieireiree e se e $ 1,038 § 873 § 785 § 743 $ 730
Operating iNCOME ........coeiveiriii e 257 265 197 138 195
Net income(@ e 97 - 107 75 . 32 76
Distribution to parent 88 66 36 21 -
As of December 31, :
TOtal ASSES .vvivvviese e $ 1,811 $ 1955 ¢ 1977 § 2010 § 1,756
Long-term debt, excluding current maturities ........................... ' 474 473 698 698 424
Subordinated intercompany notes 197 283 Coan 462 508
_mety ............................................... 444 435 321 280 274
CILCORP:? .
Operaling FEVENUES ..........cccvvvrreieniiire et $ 471§ 722§ 926 § 7% $ 786
Operating income 61 61 85 98 116
Netincomed ............... 3 10 23 25 24
Distribution to parent 30 18 27 - 15
As of December 31,
Total 85Sets®) .......c.cceviriiirie e $ 2234 § 2156 $ 2136 § 1928 § 1,814
Long-term debt, excluding current maturities 534 623 669 791 718
Preferred stock of subsidiary subject to mandatory redemption ..... 19 20 21 22 C 22
Preferred stock of subsidiary not subject to mandatory
FEAEMPLON ....e.iviieiiiere s er e 19 19 19 19 19
Common stockholders equity ... 663 548 - 478 435 517
CILCO:
OpErating rEVENUES ...........ovucverereeeeeeers oo $ 742§ 688 § 839 $ 731§ 740 .
Operating income 63 58 53 97 47
Net income after preferred stock dividends(® 24 30 43 48 12
Distribution t0 parent ...........co.cevveviiiiiiiviiis i 20 10 62 40 45
As of December 31,
Total @SSetSE) ........c.evvirieeviir e $ 1,557 $ 1,381 $ 1,324 3 1,250 $ 1,043
Long-term debt, excluding current maturities ....... 122 122 138 316 243
Preferred stock subject to mandatory redemption ........ 19 20 21 22 22
Preferred stock not subject to mandatory redemption ... 19 19 19 19 19
Common stockholder's eqUity..........c.oovvernccinievicrininane. 543 418 323 323 341 .

32




For the years ended December 31,

{In miltions, except per share amounts) 2005 2004 2003 20020 2001@0)
IP:@
OPErating TEVENUES ........veveveriviesiereerereseseeseereesesees e reasrsessesse s $ 1653 $ 1539 § 1568 § 1,518 § 1614
Operating income e . 202 216 178 203 207
Net income after preferred stock dividends(@ ..., 95 137 115 159 158
Distribution t0 PArENt .........c..ovviiiiiiiiiiiiii e 76 - - - 100
As of December 31,
TOtal @SSEISE) ....ovirire et $ 305 $ 3117 § 5059 $ 5050 § 4,929
Long-term debt, excluding current maturities ) 704 713 1,435 1,719 1,606
Long-term debt to IP SPT, excluding current maturities® ..., 184 278 345

Preferred stock not subject to mandatory redemption ................... ereneree e 46 46 46 46 46
Common stockholders eqUItY .. 1,234 1,484 1,366

(a) AtAmeren, UE and Genco, revenues were netted with costs upon adoption of EITF No. 02-3 and the rescission of EITF No. 98-10 in 2003. The amounts
netted were as follows at Ameren: 2002 - $738 million; 2001 - $648 million; at UE: 2002 - $458 million; 2001 - $392 million; and at Genco: 2002 - $253 million;
2001 - $256 million.

(b)  Amounts for IP have not been reclassified to conform to Ameren classifications for 2001.

(c) Includes amounts for P since the acquisition date of September 30, 2004; includes amounts for CILCORP since the acquisition date of January 31, 2003;
and includes amounts for Ameren registrant and nonregistrant subsidiaries and intercompany eliminations.

(d) For the years ended December 31, 2005 and 2003, Ameren, Genco, CILCORP, CILCO and [P net income included income (loss) from cumulative effect of
change in accounting principle of $(22) million and $18 million ($(0.11) and $0.11 per share), $(16) million and $18 million, $(2) million and $4 million,
$(2) million and $24 million and $- and $(2) million, respectively. Ameren, UE and Genco net income included loss from cumulative effect of change in
accounting principle of $7 million ($0.05 per share), $5 million and $2 million, respectively, for the year ended December 31, 2001. CILCORP had a
$2 million loss from discontinued operations in 2001 that is included in net income.

(e) Estimated future removal costs embedded in accumulated depreciation within our regulated operations at December 31, 2002, of $652 million at Ameren,
$528 million at UE, $124 million at CIPS, $27 million at CILCORP, $141 milfion at CILCO, and $69 million at IP were reclassified to a regulatory liability to
conform to current-period presentation. Prior periods were not reclassified for any of the Ameren Companies, except IP, which includes a reclassification of
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$68 million for 2001. See Note 1 — Summary of Significant Accounting Policies to our financial statements under Part il, Item 8, of this report for further

information.

(i CILCORP consolidates CILCO and therefore includes CILCO amounts in its balances.
{g) Includes 2004 combined financial data under ownership by Ameren and IP's former ultimate parent, Dynegy. See Note 2 - Acquisitions to our financial

statements under Part Il, ltem 8, of this report for further information.

{h) Effective December 31, 2003, IP SPT was deconsolidated from IP's financial statements in conjunction with the adoption of FIN 46R. See Note 1-
Summary of Significant Accounting Policies to our financial statements under Part {1, Item 8, of this report for further information.

ITEM7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS.

OVERVIEW
Ameren Executive Summary
Operations

A highlight of 2005 was the successful completion of
the refueling and maintenance outage at UE's Callaway
nuclear plant. It was the most extensive in the Callaway
plant's history and also one of the most efficient and effective
outages. During the outage, the plant was refueled and the
steam generators and turbine rotors were replaced. The
outage, originally scheduled to last 70 to 75 days, was
completed in about 63 days. The replacement of the steam
generators and turbine rotors is expected to improve
reliability and has increased plant capacity by approximately
60 megawatts, positioning the plant very well for the future.

Ameren'’s coal-fired power plants also achieved
availability levels that were slightly higher than the record
levels achieved in 2004. A major challenge in 2005 came
from disruptions in deliveries of coal by rail from the Powder
River Basin, which provides over 85% of Ameren’s coal

33

requirements. Deliveries in 2005 were well below expected
levels due to rail maintenance, which resulted in lower-than-
normal inventory levels. The impact of the coal delivery
issues on inventory levels was exacerbated by warm
summer weather and high power prices, which caused the
plants to run more and burn more coal. In order to maintain
acceptable coal inventory levels, higher-cost Illinois coal was
purchased and interchange sales were reduced; both of
which had a negative impact on 2005 earnings.

In December 2005, there was a breach of the upper
reservoir at UE’s Taum Sauk pumped-storage hydroelectric
facility that resulted in significant flooding in the local area,
which damaged a state park. At this point, it is too early to
say when, or if, the plant will return to service. Any decision
on the future of the plant will wait until after reviews by state
and federal authorities are concluded, further analyses are
completed and input is received from key stakeholders. At
this time, UE believes that substantially all of the damage
and liabilities caused by the breach will be covered by
insurance. Under UE’s insurance policies, all claims by UE
are subject to review by its insurance carriers.




Earnings

Ameren reported eamings of $3.02 per share for 2005
which compared to earnings of $2.84 per share last year.
Excluding an 11 cent per share fourth quarter 2005 charge
for the adoption of a new accounting principle related to
AROs, Ameren’s earnings for 2005 were $3.13 per share.
Improved operating eamings in 2005 resulted from the
successful integration of IP, and greater availability of
Ameren’s low-cost coal-fired power plants. This availability
allowed Ameren to enhance operating margins as it supplied
increased native load demand resulting from warmer
summer weather and took advantage of higher power prices
on short-term energy sales. In addition, operating earnings
benefited from organic growth in Ameren’s service territory
and from the sale of certain assets from its leveraged lease
portfolio. These benefits more than offset increased fuel and
purchased power expenses, including higher costs of
operating in the MISO Day Two Energy Market.

Liquidity

Cash flows from operations of $1.2 billion in 2005 at
Ameren, along with other funds, were used to pay dividends
to common shareholders of $511 miilion and fund capital
expenditures of $947 million. Capital expenditures included
investments made at UE’s Callaway nuclear plant and in
CTs, in addition to more routine expenditures. In 2005, UE
announced the acquisition of 1,490 megawatts of CTs for
$290 million, subject to regulatory approvals. These
acquisitions are expected to be completed in 2006. Financing
activities in 2005 primarily consisted of refinancing debt and
funding capital investment.

Outlook

Ameren expects continued economic growth in its
service territory to benefit energy demand in 2006 and
beyond, but higher energy prices could result in reduced
demand from consumers. Ameren’s coal and related
transportation costs rose in 2005 and are expected to rise
10% to 15% in 2006 and another 15% to 20% in 2007.

By the end of 2006, bundled electric rates for Ameren’s
three lliinois electric distribution subsidiaries — CIPS, CILCO
and IP - will have been fixed or declining for periods ranging
from 15 years to 25 years. In addition, power supplied by
certain of Ameren’s non-rate-regulated generation
subsidiaries has been partially subject to long-term fixed
price contracts to supply Ameren'’s lllinois electric distribution
subsidiaries. On December 31, 2006, the lllinois electric rate
freeze and the long-term fixed price affiliate power supply
contracts expire. Prices reflected in the current long-term
fixed price power supply contracts are below market prices
for similar contracts in early 2006. In 2006, the ICC will
rule on CIPS’, CILCO’s and IP’s request for a combined
$200 million electric rate increase for electric delivery
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services. In addition, there is expected to be an auction in
September 2006 for their power supply for 2007 and beyond in
which Genco and AERG will likely participate through
Marketing Company subject to limitations. In Missouri, UE has
a rate moratorium set to expire June 30, 2006. Rates will not
change until such time as a rate adjustment is requested and
the MoPSC hears and rules on a rate adjustment request. UE
has not made a final determination as o when it will file a rate
case. The appropriate test year, economic and energy market
conditions, expected plant additions and the rulemaking
process surrounding fuel, purchased power and environmental
cost recovery mechanisms, among other things, will drive the
decision on when to file a rate case. The MoPSC staff and
others will review an electric cost-of-service study submitted by
UE in December 2005 and, based upon their analysis, may
make their own recommendations for rate adjustments.

.The EPA is requiring more stringent emission limits on
all coal-fired power plants. Between 2006 and 2016, Ameren
expects its subsidiaries will be required to spend between
$2.1 billion and $2.9 billion to retrofit its power plants with
pollution control equipment. Between 55% and 60% of this
investment will be at UE and therefore is expected to be
recoverable over time from ratepayers. The recoverability of
amounts invested in non-rate-regulated operations will
depend on whether market prices for power adjust to reflect
this increased investment by the industry.

General

Ameren, headquartered in St. Louis, Missouri, is a
public utility holding company registered with FERC under
PUHCA 2005. Ameren was registered with the SEC as a
public utility holding company under PUHCA 1935, until its
repeal effective February 8, 2006. Ameren’s primary asset is
the common stock of its subsidiaries. Ameren’s subsidiaries
operate rate-regulated electric generation, transmission and
distribution businesses, rate-regulated natural gas
transmission and distribution businesses and non-rate-
regulated electric generation businesses in Missouri and
[linois, as discussed below. Dividends on Ameren’s common
stock are dependent on distributions made to it by its
subsidiaries. See Note 1 — Summary of Significant
Accounting Poalicies to our financial statements under Part 1l
Item 8, of this report for a detailed description of our principal
subsidiaries.

*  UE operates a rate-regulated electric generation,
transmission and distribution business, and a rate-
regulated natural gas transmission and distribution
business in Missouri. Before May 2, 2005, UE also
operated those businesses in lllinois.

*  CIPS operates a rate-regulated electric and natural gas
transmission and distribution business in lllinois.

*  Genco operates a non-rate-regulated electric
generation business. :




*  CILCO, a subsidiary of CILCORP (a holding company),
operates a rate-regulated electric transmission and
distribution business, a primarily non-rate-regulated
electric generation business (through its subsidiary,
AERG) and a rate-regulated natural gas transmission
and distribution business in lliinois.

*  |P operates a rate-regulated electric and natural gas
transmission and distribution business in lllinois.

The financial statements of Ameren are prepared on a
consolidated basis and therefore include the accounts of its
majority-owned subsidiaries. As the acquisition of IP
occurred on September 30, 2004, Ameren’s Consolidated
Statements of Income and Cash Flows for the periods before
September 30, 2004, do not reflect IP’s results of operations
or financial position. Financial information for CILCORP and
CILCO in Ameren’s consolidated financial statements begins
with January 31, 2003, when these companies were
acquired. See Note 2 — Acquisitions to our financial
statements under Part il, item 8, of this report for further
information on the accounting for the IP and CILCORP
acquisitions. All significant intercompany transactions have
been eliminated. All tabular dollar amounts are expressed in
millions, unless otherwise indicated.

In addition to presenting results of operations and
earnings amounts in total, we present certain information in
cents per share. These amounts reflect factors that directly
affect Ameren’s earnings. We believe this per share
information helps readers to understand the impact of these
factors on Ameren’s earnings per share. All references in this
report to earnings per share are based on average diluted
common shares outstanding during the applicable year.

IP Acquisition

On September 30, 2004, Ameren completed the
acquisition of all the common stock and 662,924 shares of
preferred stock of IP and an additional 20% ownership
interest in EEI from subsidiaries of Dynegy. Ameren acquired
IP to complement its existing Hlinois electric and gas
operations. The purchase included IP’s rate-regulated
electric and natural gas transmission and distribution
business serving 625,000 electric customers and 425,000
gas customers in areas contiguous to our lllinois utility
service tefritories. With the acquisition, IP became an
Ameren subsidiary, operating as AmerenlP.

The total transaction value was $2.3 billion, including
the assumption of $1.8 billion of IP debt and preferred stock.
Cash consideration was $429 million, net of $51 million cash
acquired, and included transaction costs. In addition, this
transaction included a fixed-price capacity power supply
agreement for IP’s annual purchase in 2005 and 2006 of
2,800 megawatts of electricity from DYPM. The contract was
marked to fair value at closing of the IP acquisition. This
agreement supplied about 70% of IP’s electric customer
requirements during 2005; it is expected to supply about 70%
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of the requirements in 2006. The remaining 30% of IP's
power needs in 2006 will be supplied by other companies
through contracts and open market purchases. In the event
that suppliers are unable to supply the electricity required by
existing agreements, [P would be forced to find alternative
suppliers to meet its load requirements, thus exposing itself
to market price risk, which could have a material impact on
Ameren’s and IP's results of operations, financial position, or
liquidity.

Ameren funded this acquisition with the issuance of
new Ameren common stock. Ameren issued an aggregate of
30 million common shares in February 2004 and July 2004,
which generated net proceeds of $1.3 billion. These
proceeds were used to finance the cash portion of the
purchase price, to reduce IP debt assumed as part of this
transaction, and to pay related premiums.

For income tax purposes, Ameren and Dynegy have
elected to treat Ameren’s acquisition of IP stock as an asset
acquisition under Section 338(h)(10) of the Internal Revenue
Code of 1986, as amended.

Acquisition Accounting

The amortization of noncash purchase accounting fair
value adjustments at [P increased Ameren’s and IP’s net
income for the years ended December 31, 2005 and 2004,
as indicated in the table below. The amortization of the fair
value adjustments at IP that increased net income were
related to pension and postretirement liabilities, long-term
debt, a power supply contract with EEI, and a power supply
contract with Dynegy, which expired in 2004. Partially
offsetting these items was the amortization of the fair value
adjustment related to another power supply contract for 700
megawatts that also expired in 2004. Concurrent with its
acquisition of IP, Ameren negotiated a contract with Dynegy
to supply IP 2,800 megawatts for 2005 and 2006. The fair
value adjustment associated with this contract is being
amortized over the terms of the contract. It has a favorable
impact on IP’s net income. The fair value adjustment
associated with the EEI contract was fully amortized as of
December 31, 2005, when that contract expired.

The following table presents the favorable (unfavorable)
impact on Ameren’s and IP’s net income of the amortization of
purchase accounting fair value adjustments associated with
the IP acquisition for the year ended December 31, 2005, and
for the three months ended December 31, 2004:

Ameren IP
2005 2004 2005 2004

Statement of Income line item:
Other operations and

maintenance® .................. $ 27§ 7 $ 21 § 7
Interest® .........ccociiiiereenenn, 17 10 17 10
Fuel and purchased powert® .... 44 26 21 26
Income taxes® ..................... (35) (17) (26) (17)

impact on net income $ 53 $ 26 $ 39 $ 26




(a) Related to the adjustment to fair value of the pension and
postretirement plans.

{b) Related to the adjustment to fair value of alf the IP debt assumed at
acquisition on September 30, 2004. The net write-up to fair value of all
the IP debt assumed, excluding early redemption premiums, is being
amortized over the anticipated remaining life of the debt. See Note 6 -
Long-term Debt and Equity Financings to our financial statements
under Part il, ltem 8, of this report for additional information.

(c) Related to the amortization of fair value adjustments to power supply
contracts.

(d) Tax effect of the above amortization adjustments.

The amortization of noncash purchase accounting fair
value adjustments at CILCORP increased Ameren’s and
CILCORP’s net income in 2005, 2004 and 2003 as indicated in
the table below. The amortization of the fair value adjustments
that increased net income were related to pension and
postretirement liabilities, coal contract liabilities, and long-term
debt. The amortization of fair value adjustments that
decreased net income were related to electric plant in service,
purchased power, and emission credits. The following table
presents the favorable (unfavorable) impact on Ameren’s and
CILCORP's net income of the amortization of purchase
accounting fair value adjustments during 2005, 2004, and the
11 months ended December 31, 2003:

2005 2004 2003
Statement of Income line item:
Other operations and maintenance ....... $ 8 % 13 § 39
Interestd) ... 7 8 7
Fuel and purchased power® ................. (8) (6) 1
Depreciation and amortization®@ ............. (5) (5) U
Income taxes® ..............coceieiiniiinnns (1) 4) (16)
Impact on netincome.........oooo $ 1 § 6 $ 24

(a) Related to the adjustment to fair value of the pension and
postretirement plans, retail customer contracts and investment assets.

(b) Related to CILCORP’s 9.375% senior notes due 2029 and 8.70%
senior notes due 2009 being written up to fair value and amortized over
the average remaining life of the debt. See Note 6 ~ Long-term Debt
and Equity Financings to our financial statements under Part I, item 8,
of this report for additional information.

{c) Related to emission credits and coal contracts.

(d) Related to plant assets at Duck Creek, E.D. Edwards, and Sterling
Avenue being amortized over the remaining useful lives of the plants.

(e) Tax effect of the above amortization adjustments.

RESULTS OF OPERATIONS
Earnings Summary

Our results of operations and financial position are
affected by many factors. Weather, economic conditions, and
the actions of key customers or competitors can significantly
affect the demand for our services. Our results are also
affected by seasonal fluctuations: winter heating and summer
cooling demands. About 85% of Ameren’s revenues are
directly subject to state and federal regulation. This regulation
can have a material impact on the price we charge for our
services. Our non-rate-regulated sales are subject to market
conditions for power. We principally use coal, nuclear fuel,
natural gas, and oil in our operations. The prices for these
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commodities can fluctuate significantly due to the global
economic and political environment, weather, supply and
demand, and many other factors. We do not currently have
fuel or purchased power cost recovery mechanisms in
Missouri or lllinois for our electric utility businesses, but we do
have gas cost recovery mechanisms in each state for our gas
delivery businesses. The electric and gas rates for UE in
Missouri are set through June 2006 and for CIPS, CILCO and
IP in lllincis through January 1, 2007; therefore, cost
decreases or increases will not be immediately refiected in
rates. Fluctuations in interest rates affect our cost of borrowing
and our pension and postretirement benefits costs. We employ
various risk management strategies to reduce our exposure to
commodity risks and other risks inherent in our business. The
reliability of our power plants and transmission and distribution
systems, the leve! of purchased power costs, operating and
administrative costs, and capital investment are key factors
that we seek to control to optimize our results of operations,
financial position, and liquidity.

Ameren’s net income for 2005, 2004, and 2003 was
$606 million ($3.02 per share), $530 million ($2.84 per
share), and $524 million ($3.25 per share), respectively. In
2005, Ameren’s net income included a net cumulative effect
aftertax loss of $22 million (11 cents per share) associated
with recording liabilities for conditional AROs as a result of
our adoption of FIN 47, “Accounting for Conditional Asset
Retirement Obligations.” In 2003, Ameren’s net income
included an aftertax gain of $31 million (19 cents per share)
related to the settlement of a dispute over mine reclamation
issues with a coal supplier and a net cumulative effect
aftertax gain of $18 million (11 cents per share) associated
with the adoption of SFAS No. 143, “Accounting for Asset
Retirement Obligations.” The coal contract settlement gain
recaptured coal costs, plus accrued interest, paid to a coal
supplier for future reclamation of a coal mine that principally
supplied a UE power plant. The SFAS No. 143 net gain
resulted principally from the elimination from accumulated
depreciation of accrued costs of removal for non-rate-
regulated assets; these accrued costs of removal were not
legal obligations. )

The following table presents net cumulative effect
aftertax gains (losses) recorded upon adoption of FIN 47 in
2005 and SFAS No. 143 in 2003;

Net Cumulative Effect Aftertax 2005 2003
Gain (Loss) FIN47 SFAS No. 143
$ (22 § 18
(16) 18
i} 4
2) 24
- {2)

(@) Includes amounts for EEI.

(b) 2003 excludes amounts for [P and CILCORP as SFAS No. 143 was
adopted prior to the acquisitions by Ameren.

(c) Represents predecessor information for 2003.




‘The following table presents a reconciliation of Ameren’s net income to net income, excluding the coal contract settiement
discussed above. It also shows the effect of FIN 47 and SFAS No. 143 adoption, all net of taxes, for the years ended
December 31, 2005, and 2003. Ameren believes that this reconciliation presents results from continuing operations on a more
comparable basis. However, our preséntation of net income or earnings per share excluding restructuring charges and other
items is not a presentation defined under GAAP, and it may not be comparable to other companles presentations or more useful
than the GAAP presentation included in Ameren'’s financial statements.

2005 2004 2003
NEBEINCOME .. .. ceevt ittt ettt et b bbbt em ettt ee ettt e b st st sese s s s eeereeseeeems e enneans * $606 $ 530 ' $ 52.
Earnings per share — diluted ................ccccc.ooeeiiiviciiiceiesies e $302 $ 284 § 325
. FIN 47 adoption - loss, net of taxes............. 22 - -
* Coal contract settlement, net of taxes - (31)
SFAS No. 143 adoption = gain, net of taxes . - (18)
Total of coal contract settlement, and the effect of FIN 47 and SFAS No. 143 adoption, net of taxes............. s $ 2 % $ (49)
— PO SNAIE.......ccveii v isis i siee s e T OO O $011 § $ (0.30)
Net income, excluding coal contract settlement, and the effect of FIN 47 and SFAS No. 143 adoption......... T $628 $§ 530 §$ 475
Earnrngs per share, excludrng coal contract settlement, and the effect of FIN 47 and SFAS No. 143 adoptlon diluted ..... $313 § 284 § 295

Excluding the loss on the adoption of FIN 47 in 2005
Ameren’s net income increased $98 million, and eamings per
share increased 29 cents in 2005 compared with 2004. The
increase in net income was primarily due to warmer weather
in the summer of 2005 compared with extremely mild
conditions in the summer of 2004 (estimated at 24 to
28 cents per share), inclusion of IP results for an additional -
nine months in 2005 (23 cents per share), increased margins
on interchange sales (11 cents per share), the lower cost of
the refueling and maintenance outage at UE's Callaway
nuclear plant in 2005 versus the 2004 refueling and
maintenance outage (3 cents per share), increased emission
credit earnings (2 cents per share), net gains-on sales of. -
leveraged leases in 2005 (7 cents per share), employee
benefit costs (5 cents per share) and organic growth in
revenues. Partially offsetting these increases to net income .
were incremental costs of operating in the MISO Day Two ~
Energy Market (29 cents per share), increased labor costs
(8 cents per share), and increased fuel and purchased power
costs. |n addition, net income in 2004 benefited from a
FERC-ordered refund of $18 million in exit fees, which had
been previously paid by UE and CIPS to the MISO, upon
their re-entry into the MISO (6 cents per share). Cents per
share information in this paragraph is based on average
shares outstanding in 2004. An increase in the number of
common shares outstanding also reduced Ameren’s
earnings per share in 2005 compared with 2004.

Excluding the gains on the adoption of SFAS No. 143
and the settlement of the coal mine reclamation dispute in
the prior year, Ameren’s net income increased $55 million .
and eamings per share decreased 11 cents in 2004 from
2003. The change in net income was primarily due to-organic
growth in revenues, increased margins-on interchange sales,
primarily due to greater availability of low-cost generation R
(16 cents per share), gas delivery rate increases (10 cents
per share), lower labor costs (8 cents per share), the MISO
refund of previously paid exit fees upon UE’s and CIPS'
reentry into the MISO in the second quarter of 2004 (6 cents
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per share), énd the results of CILCORP's inclusion for an
additional month and IP’s inclusion for three months in 2004.
Partially offsetting these increases to income were increased
fuel and purchased power costs and other operations and
maintenance costs as a result of UE's Callaway nuclear plant
refuelrng and maintenance outage in the second quarter of

- 2004 (22 cents pér share), extremely mild 2004 weather

conditions (estimated at 12 to 16 cents per share), electric
rate reductions (13 cents per share), and higher employee
benefit costs (11 cents per share). Cents per share
information in this paragraph is based on average shares
outstanding in'2003. An increase in the number of common
shares outstanding also reduced Ameren's earnings per
share in 2004 compared with 2003.

Because it is a holding company, Ameren’s net income
and cash flows are primarily generated by its principal
subsidiaries: UE, CIPS, Genco, CILCORP and IP. The
following table presents the contribution by Ameren's
principal subsidiaries to Ameren’s consolidated net income
for the years ended December 31, 2005, 2004 and 2003: .

2005 2004 2003

Netincome: i
UE® i, $ 346 $373. § 4
CIPS .o, 4 29 .2
Genco® ...l 97 - 107 75
CILCORP@®) .00, 3 10 14
RS 95 27 -
Other® .........ooeeeeeeeeeeerenen, ) (16) (32)
Ameren netincome .................... $ 530 § 524

(a) _Includes eamings from market-based interchange power sales that
provided the following contributions to net income:
UE: 2005 - $75 million; 2004 - $75 million; 2003 - $58 million.
Genco: 2005 - $47 million; 2004 - $39 million; 2003 - $30 million.
.. CILCORP: 2005 - $13 million.
(b) Excludes net income prior to the acquisition on January 31, 2003.

c) . Excludes net income prior to the acquisition on September 30, 2004. .

(d) Includes gains on leveraged lease sales in 2005, corporate general and
administrative expenses, transition costs associated with the CILCORP
and IP acquisitions and other non-rate-regulated operations.




Electric Operations

The following tables present the favorable
(unfavorable) variations in electric margins, defined as
electric revenues less fuel and purchased power costs, from
the previous year for the years ended December 31, 2005
and 2004. We consider electric and interchange margins
useful measures to analyze the change in profitability of our
electric operations between periods. We have included the
analysis below as a complement to the financial information
we provide in accordance with GAAP. However, electric and
interchange margins may not be a presentation defined
under GAAP and may not be comparable to other
companies’ presentations or more useful than the GAAP
information we provide elsewhere in this report.

The variation in electric margin for Amerén shows the

- contribution from IP for the first nine months of 2005, from IP

for the last three months of 2004, and from CILCORP for
January 2004 as separate line items, which allows an easier
comparison with other margin components. The variation in
IP electric margin in 2005 is compared with the full year of
2004, despite Ameren’s acquisition of [P occurring on
September 30, 2004. The variation in IP electric margin for
the full year in 2004 is compared with the full year of 2003,
when Ameren did-not own IP and it did not contribute to
Ameren’s electric margins. The variations in CILCORP and
CILCO electric margins-in 2004 are compared with the full
year of 2003. Before January 31, 2003, Ameren did not own
CILCORP and CILCO, so they did not contribute to Ameren’s

~ electric margins.

2005 versus 2004 Amerent? UE CIPS Genco CILCORP CILCO IP)
Electric revenue change: o
IP = January through September 2005... $ 861 $ - $ - $ - $ - % - $ -
Effect of weather (estimate) ..............; - 115 72 24 - ) 16 16 51
Growth and other (estimate)................ 120 21 149 97 - - -
Rate redUCtions ...........covvrvereniererinn. ) - - - - - -
Interchange revenues............cc.ccov.... 79 © 143 0] 67 (20) (20) -
Total.ererorreoeeeerna s, L $ 1,168 $ 229 $ 172§ 164 $ @ S (@ .§% 5
Fuel and purchased power change: . ’ ’ : B
IP - January through September 2005... $ (509) $ - $ - $ - $ - $ - $ =
Fuel: ’ - : ' :
Generation and other ............cc.c.eue (92) (83) - 8 (17) (15) -
(45) 41) - (29 25 25 -
Purchased power ............cccoooeeiieieane (156) (127) (131) (160) (20) (ZQ) (62)
TOMAl..eovveeeeeiecie e in e $ (802) . § (251) $ (13). § (181) $ (12 $ (10) (62)
Net change in electric margins ................ - $ . 366 $ - (22 $ M $ (N $  (16) $ (14 (11)
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() Includes predecessor information for periods before September 30, 2004.




Ameren
2005 versus 2004 ',

Ameren's electric margin increased $366 million in
2005 from 2004. 2005 includes an additional nine months of
IP results, which added $352 million of electric margin.
Electric margin also increased because of higher margins on
interchange sales, favorable weather conditions in 2005,
sales to a significant new customer, and organic growth.
Partially offsetting these increases to electric margin were
incremental costs of operating in the MISO Day Two Energy
Market and increased fuel and purchased power costs.
Electric rate reductions resulting from the 2002 UE electric -
rate case settlement in Missouri negatively affected electric
revenues by $7 million during 2005. These were the final rate
reductions under the rate case settiement. Ameren’s base
load electric generating plants’ average capacity factors were
about 76% in both 2005 and 2004. Equivalent availability
factors were about 86% in both 2005 and 2004. Record coal-
fired electric generation plant production was offset by an
extended refueling and maintenance outage at UE’s
Callaway nuclear plant. : '

Margins on interchange sales for Ameren increased
$66 million in 2005, as compared with 2004, principally
because of higher power prices and access to the MISO Day
Two Energy Market. Average realized prices on Ameren’s
interchange sales increased to about $44 per megawatthour
in 2005 from about $30 per megawatthour in 2004. High
natural gas, emission allowance and coal prices in 2005
contributed to the higher power prices. The MISO Day Two
Energy Market also contributed to an increase in margins on
interchange sales by an estimated $34 million in 2005 as
compared to 2004.

Warmer summer weather in 2005, compared with
extremely mild conditions in the summer of 2004, resulted in
a 37% increase in cooling degree-days in 2005 in Ameren’s
service territory. Cooling degree-days increased 19% from
normal conditions in 2005. Excluding the additional nine
months of IP sales in 2005, Ameren’s weather-sensitive
residential and commercial sales were up 10% and 3%,
respectively, in 2005 compared with 2004.

Ameren’s industrial sales, excluding the additional nine
months of IP sales in 2005, were comparable in 2005 and
2004. Sales to Noranda, a significant new UE industrial
customer in 2005, offset the expiration and nonrenewal of
low-margin non-rate-regulated power sales contracts to
customers outside our core service territory and decreased
low-margin resale of power to the DOE by EE! under its
power supply contract.

Ameren’s fuel and purchased power costs, excluding
the additional nine months of IP results in 2005, increased
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$293 million in 2005 from 2004, primarily because of MISO
Day Two Energy Market costs, increased fuel and purchased
power prices, coal conservation efforts, unscheduled coal-
fired plant outages during the peak summer period, -
increased CT generation as a result of the warmer weather in
2005, and increased emission allowance utilization at Genco
and AERG. Incremental MISO costs included in purchased
power were $107 million in 2005. MISO costs were greater
than expected because of higher-than-anticipated line
losses, transmission congestion charges, and charges
associated with volatile weather conditions and deviations of
actual from forecasted plant availability and customer loads.
We attribute some of these higher costs to the relative
infancy of the MISO Day Two Energy Market, suboptimal
dispatching of plants and price volatility. Increased emission
allowance utilization of $47 million in 2005 resulted in higher
fuel costs. Fuel and purchased power costs were reduced in
2005 by a $21 million gain at Genco resulting from the
nonmonetary swap of certain earlier vintage-year SO,
emission allowances for later vintage-year allowances. Fuel
and purchased power costs for UE’s 2005 Callaway nuclear
plant refueling and maintenance outage were comparable
with the 2004 refueling and maintenance outage.

2004 versus 2003

Ameren’s electric margin increased $128 million in
2004 from 2003. Excluding the additional month of CILCORP
results and three months of 1P results in 2004, electric
margin increased $4 million. Strong organic growth due to
improved economic conditions and increased margins on
interchange sales more than offset the effect of unfavorable
weather conditions, increased fuel and purchased power
costs due to the second quarter 2004 Callaway nuclear plant
refueling and maintenance outage, and rate reductions in
2004. In addition, earnings from emission credit sales
decreased $7 million in 2004 compared with 2003.

According to the National Weather Service, summer
weather in 2004 in Ameren’s service territory was the
seventh mildest in the past 110 years. Cooling degree-days
during that period in Ameren’s service territory were down
about 20% from both normal conditions and from the prior
year. Warmer winter weather in 2004 also resulted in heating
degree-days that were down about 7% in 2004 in Ameren'’s
service territory from 2003, and down about 10% from
normal conditions. Excluding the additional month of
CILCORP sales and three months of IP sales in 2004,
residential sales were flat compared to 2003, because
organic growth offset the impact of the unfavorable weather
conditions. Commercial and industrial sales increased 2% in
2004 because economic conditions improved.

Rate reductions resutting from the 2002 UE electric rate
case seftlement in Missouri negatively affected electric
revenues during 2004 compared to 2003. Annual reductions




of $50 million, $30 million, and $30 million were effective
April 1, 2002, 2003, and 2004, respectively.

Margins on interchange sales increased $37 million in
2004 from 2003. This was because of increased availability
of low-cost generation resulting from record power
generation and reduced demand from native load customers
due to the mild summer weather. In‘addition to increased
availability of low-cost power, sales in 2004 also benefited
because higher natural gas and coal prices both contributed
to increased power prices. In 2004, Ameren’s baseload coal-
fired electric generating plants’ average capacity factor was
about 76%, despite the extremely mild weather, compared
with 73% in 2003. The equivalent availability factor was
about 86%, compared with 85% in the prior-year period.

Ameren’s fuel and purchased power costs increased
$63 million, excluding the additional month of CILCORP and
the additional three months of IP in 2004, compared with
2003, because of increased power purchases necessitated
by the Callaway refueling and maintenance outage in 2004
as well as increased coal-fired generation and fuel prices.

UE
2005 versus 2004

UE'’s electric margin decreased $22 million in 2005,
from 2004, primarily because of the transfer of UE's Iilinois
service territory to CIPS, reduced rates in the first quarter of
2005 as compared to the first quarter of 2004, increased fuel
and purchased power costs, and decreased emission credit
sales. Emission credit sales decreased $12 million in 2005,
as UE continued to evaluate options for complying with the
Clean Air interstate Rule, which includes using emission
credits for compliance purposes. Partially offsetting these
decreases to margin were sales to Noranda, a significant
new industrial customer in 2005, increased interchange
sales, and favorable weather conditions.

On May 2, 2005, following the receipt of all required
regulatory approvals, UE completed the transfer of its lllinois
service territory, including its lllinois-based electric and gas
utility, to CIPS. The transfer resulted in an estimated
decrease in electric margin of $74 million in 2005.

Effective June 1, 2005, UE began to supply about
470 megawatts (peak load) of electric service (or about 5%
of UE's generating capability, including currently committed
purchases) to Noranda'’s primary aluminum smelter in
southeast Missouri under a 15-year agreement. The
additional sales to Noranda increased electric margin by
$33 million in 2005. This increase in industrial sales was
partially offset by the effect of the transfer of UE’s industrial
customers in its Ilinois service territory to CIPS.
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Increased interchange margins and favorable weather
conditions in the summer of 2005 added to margins in the
current year. Margins on interchange sales with nonaffiliates
increased $26 million in 2005, compared with 2004, primarily
because of higher power prices and access to the MISO Day
Two Energy Market. The MISO Day Two Energy Market
resulted in an increase in margins on interchange sales by
an estimated $23 million in 2005 compared to 2004.
Residential and commercial sales increased 10% and 4%,
respectively, in 2005, compared with 2004, primarily as a
result of favorable weather conditions.

Fuel and purchased power increased in 2005, from
2004, primarily because of MISO Day Two Energy Market
costs, increased fuel and purchased power prices, coal
conservation efforts, and increased CT generation to serve
increased summer demand. MISO costs included in
purchased power were $59 million in 2005. Fuel and
purchased power costs for the 2005 Callaway refueling and
maintenance outage were comparable with the 2004
refueling and maintenance outage.

2004 versus 2003

UE's electric margin decreased $15 million in 2004,
compared with 2003. Residential sales in 2004 were
comparable with prior-year sales as the effect of mild
summer weather was offset by organic growth. Rate
reductions from the 2002 rate case settlement negatively
affected electric revenues during 2004 compared to 2003.
Partially offsetting these decreases to electric margin were
increased interchange margins. Margins on interchange
sales increased $23 million in 2004 from 2003, because of
increased availability of low-cost generation and higher
power prices. Eamings from emission credit sales decreased
$3 million in 2004 compared with 2003. Fuel and purchased
power increased $20 million in 2004, primarily because of
increased purchased power of $24 million resulting from the
Callaway refueling and maintenance outage during the
second quarter of 2004, partially offset by decreased
demand due to mild summer weather conditions in 2004.

CIPS

CIPS' electric margin increased $41 million in 2005,
compared with 2004. The increase was primarily due to
favorable weather conditions, increased industrial sales as a
result of the transfer-to CIPS of UE’s lllinois service territory,
and customers’ switching to CIPS from Marketing Company
because tariff rates were below market rates. The transfer of
the Illinois service territory resulted in an estimated increase
in electric margin of $27 million in 2005. Partially offsetting
these margin increases were increased MISO costs. MISO
costs included in purchased power were $23 million in 2005.




CIPS’ 2004 electric margin was comparable with the
margin in 2003. Electric margin in 2004 was favorably
affected by an industrial customer who switched from CIPS
to Marketing Company and by the elimination of the negative
margin associated with this customer. Unfavorable weather
conditions offset the increases to margin.

Genco

Genco's electric margin decreased $17 million in 2005
compared with 2004. Wholesale margins decreased because
Genco purchased higher-cost power to serve greater load.
The increase in load was due to increased volume from the
transfer of UE's Iilinois service territory to CIPS and to
warmer than normal weather. Increased purchased power,
principally from UE under the joint dispatch agreement, was
made necessary by a major power plant maintenance outage
that occurred primarily during the first quarter of 2005.
Emission allowance utilization increased fuel and purchased
power costs by $26 million in 2005. Fuel and purchased
power costs were reduced in 2005 by a net gain of
$15 million associated with a $21 million nonmonetary swap
of certain earlier vintage-year SO, emission allowances for
later vintage-year allowances, partially offset by losses of
$6 million on emissions allowance options. Interchange
margins increased $23 million in 2005 over 2004, primarily
because of higher power prices and access to the MISO
Day Two Energy Market. The MISO Day Two Energy Market
resulted in an increase in margins on interchange sales by
an estimated $10 million in 2005 as compared to 2004.

Genco's electric margin increased $61 million in 2004
compared with 2003. The increase in electric margin was
primarily attributable to an increase in wholesale and retail
margins due to sales to new customers and increased
availability of lower-cost generation. Interchange margins
increased $14 million in 2004 from 2003, because power
prices were higher and more low-cost power was available
for sale because of the mild weather.

CILCORP and CILCO

Electric margin decreased $16 million and $14 million
at CILCORP and CILCO, respectively, in 2005 compared
with 2004, primarily because of decreased interchange
margins and higher fuel and purchased power costs due to
unscheduled plant outages during the peak summer period.
MISO costs included in purchased power were $8 million in
2005. Increased costs of emission allowance utilization
decreased margins by $20 million in 2005 compared with
2004. Decreases in electric margin were partially offset by
the use of lower-cost coal at one of AERG's power plants,
along with favorable weather in the summer of 2005.

Electric margin decreased $14 million at CILCORP and
$7 million at CILCO in 2004 from 2003. Decreases in electric
margin were primarily attributable to reduced revenues. Two
large CILCO industrial customers who switched to Marketing
Company in July and October 2003 and transfers of other
non-rate-regulated customers to Marketing Company
accounted for a $168 million decrease in electric revenues.
Fuel and purchased power also decreased because
customers switched to Marketing Company.

IP

IP's electric margin decreased $11 million in 2005,
compared with 2004, primarily because of higher purchased
power and MISO costs in 2005. Although power costs
decreased in 2005 under IP’s new power supply agreement
with DYPM, costs on other power purchase contracts were
higher than in 2004. MISO costs included in purchased
power were $9 million in 2005 versus none in 2004. Partially
offsetting these decreases to electric margin were favorable
weather conditions in 2005.

IP’s electric margin increased $16 million in 2004,
compared with 2003. The increase in electric margin was
principally due to lower purchased power costs that included
the benefit of purchase accounting adjustments of $26 million
recorded by IP in 2004. Revenues were reduced because of
unfavorable summer weather. Electric margin was also
unfavorably affected by industrial customers who chose
alternative suppliers.




Gas Operations

The following table presents the favorable
(unfavorable) variations in gas margins, defined as gas
revenues less gas purchased for resale, compared with the
prior periods for the years ended December 31, 2005 and
2004. We consider gas margin to be a useful measure of the
change in profitability of our gas utility operations between
periods. The table below complements the financial
information we provide in accordance with GAAP. However,
gas margin may not be a presentation defined under GAAP.
Our presentation may not be comparable to other
companies’ presentations or more useful than the GAAP
information we provide elsewhere in this report.

2005 2004
Ameren® ..........ccooeeineenenn $ 120 $77
UE e 10 9
CIPS . - 6
CILCORP ....coovvevverciriereees 2 8
CILCO .o 2 . 6
PO oo 2 (@)

(a) Excludes amounts for IP before the acquisition date of September 30,
2004; includes amounts for Ameren registrant and nonregistrant
subsidiaries and intercompany eliminations.

(b) Includes predecessor information prior to September 30, 2004.

Ameren’s gas margin increased $120 million in 2005
over 2004, primarily because of the inclusion of an additional
nine months of IP results in the current year. Excluding these
IP results, gas margin increased $16 million, primarily as a
result of more favorable weather conditions in the fourth
quarter of 2005 than in the same period in 2004, when we
experienced mild weather in our service territory. UE’s gas
margin increased in 2005, compared with 2004, because of
the effect of rate increases in the first quarter of 2005 and
favorable weather, partially offset by the transfer of UE's
lNinois service territory to CIPS. CIPS’ gas margin was
comparable in 2005 to 2004. The transfer to CIPS of UE’s
service territory and favorable weather conditions offset gas
inventory adjustments. The service territory transfer resulted
in an increase of $4 million in CIPS’ gas margin in 2005, and
an equivalent decrease in UE's gas margin. CILCORP's and
CILCO’s gas margins increased in 2005 over 2004 primarily
as a result of favorable weather in the fourth quarter of 2005.
IP’s gas margin increased because of a rate increase
effective in May 2005 that added $6 million, partially offset by
unfavorable winter weather during the first quarter of 2005.

Gas margins at Ameren, UE, CIPS, CILCORP and
CILCO increased in 2004, compared to 2003, primarily -
because of delivery rate increases, partially offset by milder
winter weather conditions. Ameren’s gas margin also
increased $13 million because of the additional month of
CILCORP results and $40 million because of the three
months of IP results in 2004. Excluding the additional month
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of CILCORP and the three months of IP in 2004, Ameren's
sales were down 5% as a result of the mild winter weather.
IP's gas margin decreased $4 million in 2004 from 2003,
primarily because of milder winter weather in 2004.

Operating Expenses and Other Statement of Income
Items '

Other Operations and Maintenance
Ameren

Ameren'’s other operations and maintenance expenses
increased $150 million in 2005 compared with 2004. IP
expenses in the first nine months of 2005 added other
operations and maintenance expenses of $166 million to
Ameren. Excluding these IP expenses, other operations and
maintenance expenses decreased $16 million at Ameren.
Plant maintenance expenditures decreased because the
expenses refated to the 2005 UE Callaway nuclear plant
refueling and maintenance outage were lower in 2005 than in
2004. Refueling and maintenance outages occur
approximately every 18 months and typically include fuel
replacement, maintenance, and inspections. Maintenance
and labor costs for refueling and maintenance outages were
$31 million in 2005 compared with $39 million in 2004. The
2005 and 2004 refueling and maintenance outages lasted
about 64 days; however, in 2005, the ocutage included more
capital activities and less maintenance activities than 2004.
In 2005, Ameren replaced steam generators and turbine
rotors in addition to normal maintenance procedures. Lower
employee benefit costs also resulted in reduced other
operations and maintenance expenses in 2005. Ameren and
several subsidiaries consummated the sale of leveraged
lease assets in the fourth quarter of 2005. The net pretax
gain on the sale of these assets was $26 million. Partially
offsetting these favorable items was an impairment of
$10 million recorded in the third quarter of 2005 related to
Ameren’s investment in a leveraged lease of an aircraft to
Delta Air Lines, Inc., which filed Chapter 11 bankruptcy in
September 2005. Additionally, labor costs, other than those
incurred for the Callaway refueling and maintenance outage,
were higher in 2005 compared with 2004. Ameren, UE and
CIPS received a refund of previously paid exit fees totaling
$18 million upon their reentry into the MISO during the
second quarter of 2004. This refund did not recur in 2005
and, therefore, other operations and maintenance expenses
for this item increased in 2005 relative to 2004.

Ameren’s other operations and maintenance expenses
increased $113 million in 2004 from 2003. The additional
month of CILCORP results and three months of IP results in
2004 accounted for $15 million and $43 million, respectively,
of other operations and maintenance expense in 2004
compared with 2003. Additionally, expenses at Ameren




increased $55 million in 2004, primarily because of increased
maintenance expenses of $39 million stemming from the
refueling and maintenance outage at UE’s Callaway nuclear
plant during the second quarter of 2004. The previous
refueling and maintenance outage occurred in the fall of
2002. In addition to the Callaway nuclear plant outage -
expenses, employee benefit costs were $43 million higher,
primarily because of increased pension and postretirement
medical costs. The adoption in the second quarter of 2004,
retroactive to January 1, 2004, of FSP SFAS No. 106-2,
“Accounting and Disclosure Requirements Related to the
Medicare Prescription Drug, Improvement and Modernization
Act of 2003,” resulted in the recognition of nontaxable federal
subsidies expected to be provided under the Medicare
Prescription Drug, Improvement and Modernization Act (the
Medicare Prescription Drug Subsidy), which partially offset
the employee benefit cost increases noted above

(811 million). See Note 1 — Summary of Significant
Accounting Policies, and Note 11 — Retirement Benefits to
our financial statements under Part Il, ltem 8, of this report
for further information. Expenses at Ameren, UE and CIPS
were reduced in 2004 by $18 million, $13 million, and

$5 million, respectively, from the refund to UE and CIPS of -
previously paid exit fees upon their reentry into the MISO.
Lower labor costs of $21 million in 2004 also partially offset
the above increases to other operations and maintenance
expenses.

UE

Other operations and maintenance expenses at UE
decreased $14 million in 2005 from 2004, primarily because of
reduced plant maintenance costs in 2005. Other operations
and maintenance expenses associated with the refueling and
maintenance outage at UE’s Callaway nuclear plant were
$8 million lower in 2005 than in 2004. Additionally, in the first
quarter of 2004, there was an unscheduled outage at the
Callaway nuclear plant and planned outages at two coal-fired
plants. The transfer of UE’s Hllinois service territory to CIPS
decreased other operations and maintenance expenses by
$16 million in 2005. Partially offsetting these favorable
variances were increased labor costs and storm damage
expenses in 2005. Additionally, UE received a $13 million
MISO exit fee refund during the second quarter of 2004.

Other operations and maintenance expenses at UE
increased $38 million in 2004 over 2003, primarily because of
increased power plant maintenance expenses of $39 million
for the refueling and maintenance outage at UE's Callaway
nuclear plant, as discussed above. In addition to the Callaway
outage expenses, employee benefit costs increased by
$8 million. These were primarily increased pension costs,
partially offset by reduced postretirement costs due to the
adoption of FSP SFAS No. 106-2, noted above. In addition,
the refund of exit fees of $13 million upon UE'’s reentry into the
MISO also partially offset the increased costs.
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CIPS

Other operations and maintenance expenses at CIPS
decreased $4 million in 2005 from 2004 primarily as a result
of lower information technology, employee benefit, and
administrative and general costs. These positive items were
partially offset by the transfer of UE’s lllinois service territory
to CIPS, which resulted in an increase in other operations
and maintenance expenses of $16 million in 2005.
Additionally, CIPS received a $5 million MISO exit fee refund
during the second quarter of 2004 that did not recur in 2005.

CIPS’ other operations and maintenance expenses
decreased $8 million in 2004 from 2003, primarily because of
CIPS' portion of the MISO exit fee refund and lower labor
costs, partially offset by increased employee benefit costs of
$2 million.

Genco

‘Other operations and maintenarice expenses at Genco
increased $4 million in 2005 over 2004 primarily because of
a major power plant maintenance outage in 2005, which was
partially offset by reduced employee benefit costs.

Other operations and maintenance expenses at Genco
decreased $6 million in 2004 from 2003, primarily because of
a reduction in power plant maintenance of $10 million, a
result of fewer outages and lower labor costs, partially offset
by increased employee benefit costs of $5 million.

CILCORP and CILCO

Other operations and maintenance expenses at
CILCORP and CILCO decreased $16 million and $14 million,
respectively, in 2005 from 2004. Other operations and
maintenance expenses decreased primarily because of lower
employee benefit costs in 2005 and the absence of an
$8 million charge similar to 2004 for the cost of settling a
litigation claim by Enron Power Marketing, Inc. in conjunction
with Ameren’s acquisition of CILCORP in 2003. Partially
offsetting these favorable variances was the recognition of a
pretax loss of $5 million at CILCO on the sale of a leveraged
lease in the fourth quarter of 2005 and increased plant
maintenance expenditures due to plant outages.

CILCORP’s and CILCO’s other operations and
maintenance expenses increased $41 million and
$33 million, respectively, in 2004 compared with 2003,
primarily because of higher employee benefit costs of
$12 million, the settlement of the litigation claim discussed
above, and additional injury and damage costs of $4 million.
CILCO’s other operations and maintenance expenses also
increased because of higher maintenance costs of $3 million,
higher information technology expenses of $3 million, and
higher overhead allocations. Partially offsetting these




increases to other operations and maintenance expenses at
CILCORP and CILCO were reduced labor costs in 2004.

IP

IP's other operations and maintenance expenses
increased $39 million in 2005 over 2004, due in part to the
receipt of a refund of previously paid exit fees of $9 million
from MISO during the third quarter of 2004. Other operations
and maintenance expenses also increased because of
higher tree-trimming expenses and increased overhead and
labor costs associated with the integration of systems and
operations with Ameren in 2005.

IP's other operations and maintenance expenses
decreased $19 million in 2004 from 2003. The decrease
primarily resulted from the $9 million reimbursement of the
MISO exit fee discussed above, as well as reduced labor
costs and other operating efficiencies of $12 million. Partiafly
offsetting these favorable variances were higher employee
benefit costs of $8 million and costs associated with injuries
and damages.

Coal Contract Settlement

See Note 7 - Restructuring Charges and Other Special
Items to our financial statements under Part Il, ltem 8, of this
report. '

Depreciation and Amortization
2005 versus 2004

Ameren’s depreciation and amortization expenses
increased $75 million in 2005 from 2004, principally because
of an additional nine months of IP results in 2005, which
added $59 million. Capital additions also resulted in
increased depreciation expenses in 2005.

Depreciation and amortization expenses at UE
increased $30 million in 2005 over 2004. The increases were
primarily due to capital additions and depreciation on CTs
transferred from Genco to UE in May 2005, partially offset by
reduced depreciation on property transferred by UE to CIPS
in the lllinois service territory transfer in May 2005.

CIPS' depreciation and amortization expenses
increased $11 million in 2005 over 2004, primarily because
of depreciation on property transferred from UE in the lllinois
service territory transfer and capital additions.

Depreciation and amortization expenses at Genco
decreased $4 million in 2005 from 2004, principally because
of the transfer of CTs from Genco to UE in May 2005.

Depreciation and amortization expenses at both
CILCORP and CILCO increased $3 million in 2005 over
2004, because of capital additions.
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IP's depreciation and amortization expenses, excluding
the amortization of regulatory assets, were comparable in
2005 and 2004. Amortization of regulatory assets at IP
decreased $33 million in 2005 from 2004. The transition cost
regulatory asset was eliminated in conjunction with Ameren’s
acquisition of IP in September 2004.

2004 versus 2003

Ameren’s, UE's and IP’s depreciation and amortization
expenses increased $38 million, $10 million, and $2 million,
respectively, in 2004, compared with 2003, because of
capital additions. Depreciation and amortization expenses at
Ameren also increased in 2004 because 2004 included an
additional month of CILCORP expenses of $6 million and
three months of IP expenses of $21 million. Amortization of
regulatory assets at IP decreased $9 million in 2004 from
2003 as the transition cost regulatory asset was written off in
purchase accounting in conjunction with Ameren’s
acquisition of IP.

Depreciation and amortizatioh expenses at CIPS and
Genco were comparable in 2004 and 2003.

Depreciation and amortization expenses at CILCORP
and CILCO decreased $9 million and $6 million, respectively,
in 2004 compared with 2003, primarily because reduced
expenses as a result of property retirements at the end of
2003 exceeded the increased expenses from new capital
additions in 2004. CILCORP depreciation was also favorably
affected by reduced purchase accounting amortization
adjustments.

Taxes Other Than Income Taxes
2005 versus 2004

Ameren’s taxes other than income taxes increased
$53 million in 2005 over 2004 because of an additional nine
months of IP results in 2005, which added $54 million.

UE’s taxes other than income taxes increased
$7 million in 2005 over 2004, primarily because of increased
property taxes due to higher assessments. These property
tax increases were mitigated in 2005 by the transfer of UE’s
Hlinois service territory to CIPS.

Taxes other than income taxes at CIPS were $7 million
higher in 2005 than in 2004, primarily because of increased
property taxes resulting from the transfer to CIPS of UE’s
llinois service territory.

Genco's taxes other than income taxes were $8 million
lower in 2005 than they were in 2004, primarily because of a
favorable court decision in 2005 regarding property taxes.




CILCORP's and CILCO'’s taxes other than income
taxes decreased $5 million and $4 million, respectively, in
2005 compared with 2004, primarily because of reduced
gross receipts taxes related to transfers of customers to
Marketing Company and to decreased property taxes.

Taxes other than income taxes at IP were comparable
in 2005 and 2004.

2004 versus 2003

Taxes other than income taxes increased $13 million at
Ameren in 2004 over 2003. Excluding the additional month of
CILCORP ($6 million) and the three months of IP
($15 million) included in 2004, taxes other than income taxes
decreased $8 million. The decrease was primarily due to
decreased gross receipts taxes, partially offset by increased
property taxes. '

UE'’s taxes other than income taxes increased
$9 million in 2004 compared with 2003, primarily because of
higher property taxes in 2004.

Taxes other than income taxes at CIPS, Genco and IP
were comparable in 2004 and 2003.

Taxes other than income taxes decreased at CILCORP
and CILCO by $13 million and $14 million, respectively, in
2004 compared with 2003, primarily because gross receipts
taxes were down as a result of customers switching to
Marketing Company. .

Other Income and Expenses
2005 versus 2004 .

Other income and expenses at Ameren decreased
$9 million in 2005 compared with 2004. Excluding the
additional nine months of IP results in 2005, other income
and expenses at Ameren decreased $14 million from 2004
The decrease was primarily due to reduced interest income
from the investment of equity issuance proceeds in the prior
year.

CIPS’ other income and expenses were $9 million
lower in 2005 than in 2004, primarily because of reduced
interest income on the intercompany note receivable from
Genco.

Other income and expenses at IP decreased
$140 million in 2005 from 2004, primarily because of reduced
interest income after the elimination of IP’s note receivable
from a former affiliate in conjunction with Ameren’s
acquisition of 1P on September 30, 2004.

Other income and expenses at UE, Genco, CILCORP
and CILCO were comparable in 2005 and 2004.

2004 versus 2003

Ameren’s other income and expenses increased
$18 million in 2004 from 2003, primarily because of
increased interest income of $8 million from the temporary
investment of proceeds from Ameren’s February and July
2004 equity offerings and increased allowance for funds
used during construction of $6 million. The additional month
of CILCORP results and three months of IP results in 2004
had a minimal impact on other income and expenses.

Total other income at IP decreased $35 million in 2004
from 2003, primarily because interest income was reduced
after the elimination of IP's note receivable from former
affiliate in conjunction with Ameren’s acquisition of IP. See
Note 2 - Acquisitions to our financial statements under Part
il, ltem 8, of this report for a discussion of the note
elimination. Other income and expenses includes interest
income of $128 million for 2004 compared with $170 million
in 2003 under |P’s note receivable from a former affiliate.

Other income and expenses at UE, CIPS, Genco,
CILCORP and CILCO were comparable in 2004 and 2003.
See Note 8 — Other Income and Expenses to our financial
statements under Part Il, ltem 8, of this report for further
information.

Interest
2005 versus 2004

Interest expense increased $23 million at Ameren in
2005 from 2004, principally because of the acquisition of IP,
which added $32 million of interest for the first nine months
of 2005. Excluding the additional IP expense in 2005, interest
expense decreased $9 million primarily because of the items
discussed below.

UE’s interest expense increased $12 million in 2005
over 2004, primarily because of the issuances of $300 million
of senior secured notes in July 2005, $85 million senior
secured notes in January 2005 and $300 million senior
secured notes in September 2004, partially offset by
maturities of $188 million of first mortgage bonds in August
2004 and $85 million of first mortgage bonds in December
2004 and the redemption of $100 million first mortgage
bonds in June 2004.

Genco'’s interest expense decreased $21 million in
2005 from 2004, primarily because of the maturity of
$225 million of senior notes in November 2005, lower
average money pool borrowings, and a reduction in principal
amounts outstanding on intercompany promissory notes to
CIPS and Ameren. The outstanding balance on the
intercompany note payable to CIPS was $197 miflion at
December 31, 2005, compared to $283 million at
December 31, 2004. The intercompany note payable to
Ameren was repaid in 2005.




Interest expense at IP decreased $87 million in 2005
from 2004, primarily because of redemptions and
repurchases of indebtedness of $700 million in the fourth
quarter of 2004 and $70 miltion in early 2005 and reductions
in notes payable to IP SPT.

Interest expense at CIPS, CILCORP and CILCO was
comparable in 2005 and 2004.

2004 versus 2003

Interest expense for Ameren was comparable in 2004
and 2003. However, excluding the additional month of
CILCORP results and three months of IP results in 2004,
interest expense at Ameren decreased by $20 million. The
decrease was primarily due to the maturity of $150 million of
Ameren floating rate notes at the end of 2003 and reduced
short-term borrowings, as well as redemptions of long-term
debt during 2004 and 2003 at its subS|d|ar|es as noted
below.

Genco's interest expense was reduced $7 million in
2004 from 2003, primarily due to a reduction in principal
amounts outstanding on intercompany promissory notes to
CIPS and Ameren. There were also decreased borrowings
from Ameren’s non-state-regulated subsidiary money pool.
The balance of intercompany notes payable to CIPS and
Ameren was $283 million at December 31, 2004,
$411 million at December 31, 2003, and $462 million at
December 31, 2002.

Interest expense decreased $32 million at IP in 2004
from 2003, primarily due to redemptions and repurchases of
indebtedness of $700 million in 2004 and $190 million in
2003, reductions in the notes payable to IP SPT, and
purchase accounting amortization. See Note 5 — Short-term
Borrowings and Liquidity, and Note 6 — Long-term Debt and
Equity Financings to our financial statements under Part I,
Jtem 8, of this report for further information.

Interest expense at UE, CIPS, CILCORP, and CILCO
was comparable in 2004 and 2003.

Income Taxes -
2005 versus 2004
income tax expense at Ameren increased $74 million in

2005 from 2004, primarily because an additional nine manths
of IP results included in 2005 added $60 million of income
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tax expense, and because other pretax income was higher.
Partially offsetting these increases at Ameren was the
recognition in 2005 of a deduction allowed under the Jobs
Creation Act of $5 million.

UE's income tax expense decreased in 2005 because
of lower pretax income and by the recognition of the Jobs
Creation Act deduction. Income tax expense increased at
CIPS in 2005 because of higher pretax income, partially
offset by tax credits and other permanent tax benefits.
Income tax expense was higher at CILCORP and CILCO in
2005 than in 2004, because of the tax benefit in the prior
year related to CILCO’s settlement of its litigation claim with
Enron Power Marketing, Inc., and, in CILCO's case, higher
pretax income. Partially offsetting these increases in tax
expenses at CILCORP and CILCO were the permanent
items related to the leveraged lease sales. Income tax
expense at Genco increased in 2005 over 2004 due to higher
pretax income. IP’s income tax expense was lower in 2005
than in 2004, as pretax income decreased from the prior
year.

2004 versus 2003

income tax expense was lower at Ameren in 2004 than
in 2003, because of a lower effective tax rate. The effective
tax rate was lower primarily because of the recording in 2004
of the expected nontaxable federal Medicare Prescription
Drug Subsidy and the tax benefit related to CILCO's
seftlement of the Enron Power Marketing, Inc. litigation
claim.

Income tax expense decreased at UE, primarily
because of lower pretax income in 2004. Income tax
expense increased at CIPS in 2004 from 2003, primarily
because of higher pretax income in 2004 and an lilinois tax
seftlement in 2003, which resulted in reduced income taxes
in the prior-year period. Income tax expense increased at
Genco and IP in 2004 primarily because of higher pretax
income in 2004. The recording of the nontaxable federal
Medicare Prescription Drug Subsidy lowered taxable income
at all the Ameren companies. Income tax expense
decreased at CILCORP and CILCO primarily because of the
tax benefit from CILCO'’s Enron Power Marketing, inc.
litigation claim settlement and lower pretax income in 2004.
See also Note 13 - Income Taxes to our financial statements
under Part ll, item 8, of this report for information regarding
effective tax rates.




LIQUIDITY AND CAPITAL RESOURCES .

The tariff-based gross margins of Ameren’s rate-regulated utility operating companies (UE, CIPS, CILCO and IP) continue
to be the principal source of cash from operating activities for Ameren and its subsidiaries. A diversified retail-customer mix of
primarily rate-regulated residential, commercial and industrial classes and a commodity mix of gas and electric service provide a
reasonably predictable source of cash flows. For cash flow, Genco principally relies on sales to an affiliate under a contract
expiring at the end of 2006 and sales to other wholesale and industrial customers under long-term contracts. In addition, we plan
to use short-term borrowings to support normal operations and other temporary capital requirements.

The following table presents net cash provided by (used in) operating, invésting and financing activities for the years ended

December 31, 2005, 2004 and 2003:

Net Cash Provided By Net Cash Provided By Net Cash Provided By
Operating Activities (Used in) Investing Activities (Used In) Financing Activities
2005 2004 . : 2003 2005 2004 2003 2005 2004 -~ 2003

AMErEN® ........ccvivveriririrenene $ 171§ 1120 ' 1022 § (881) $ (1,266) $ (1,181) $ (263) $ 95 § (358)
UE e nnnennresiesiniens 698 - 749 633 (192) (580) (503) " 66 (136) (124)
CIPS...ciiie e 133 73 57 (12) 78 12 (123) (165) (70)
GENCO ....ovvvvererierirrmesresrenrenrereens 143 180 Al 165 (50) (58) (309) (131) (154)
CILCORP®) ... 13 136 70 (89) (1200  (95) 72 (20) 4
CILCO....o i 47 137 103 (94) (125) ' (86) 47 (18) (31)
PO i 148 247 128 9 (272) - {126) {162) 13 {102)

(@) Excludes amounts for IP before the acquisition date of Septembér 30, 2004; excludes amounts for CILCORP before the acquisition date of January 31,
2003; and includes amounts for Ameren registrant and nonregistrant subsidiaries and intercompany eliminations.
(b) Includes predecessor information for periods prior to January 31, 2003. CILCORP consolidates CILCO and therefore includes CILCO amounts in its

balances.

(c) 2004 amounts include predecessor financial information prior to the acquisition date of-Sepfember 30,2004 .

Cash Flows from Operating Activities -
2005 versus 2004 '

. Ameren’s increase in cash from operations in 2005, as
compared with 2004, was primarily attributable to
$207 miliion of incremental IP operating cash flow in the nine’
months ended September 30, 2005, since Ameren did not
own IP during this same period in 2004. Excluding the impact
of IP, Ameren’s increase in electric and gas margins of
$14 million and $16 million, respectively, also contributed to
the increase in cash from operations. In addition, decreased
pension and other postretirement benefit contributions of
$206 million and decreased interest payments of $30 million
contributed to the favorable variance in cash from
operations. Partially offsetting the positive variance in 2005
were increased tax payments of $159 million, additional SO,
emission allowance purchases in 2005 of $86 million, the
absence in 2005 of $36 million of cash from the UE coal
contract settlement received in 2004, and $92 million of
incremental net investment in inventories and trade
receivables and payables due to higher gas prices and
colder weather in December 2005 as compared to December
2004. The absence in 2005 of $34 million of refunds in 2004
for previously paid fees to MISO and RTO start-up costs also
partially offset the positive variance in cash from operations.
Ameren’s working capital investment in coal inventories as of
December 31, 2005, did not change significantly, as
compared with 2004, as a one million ton decrease in

volumes due to rail defailments was offset by higher prices.
As volumes retumn to normal levels in 2006, our working
capital investment will increase, assuming prices remain at
current or higher levels.

At UE, cash from operating activities in 2005 was
generally consistent with changes in its results of operations
and its operating cash flows in 2004. A $127 million decrease
in pension and postretirement contributions benefited 2005
operating cash flow as compared to 2004. Significant items
negatively impacting cash in 2005 as compared to 2004
include: increased tax payments of $37 million, less cash
from electric margins and emissions sales of $36 million, the
impact of the coal contract settlement discussed above, the
absence of $20 million received in 2004 for MISO exit fees
and RTO start-up costs discussed above, and incremental
working capital investment of $32 million, primarily because of
timing differences, prices, and weather as discussed above.

CIPS' increase in cash from operating activities in 2005
was principally due to increased electric margins of
$41 million, a reduction of $23 million in pension and
postretirement benefit contributions, and reduced interest
and tax payments. This was partially offset by increases in
cash outflows caused by differences in the timing and
amount of working capital items, as compared with 2004.

Cash from operating activities decreased for Genco in
2005 as compared with 2004, primarily due to a $65 million




increase in SO, emissions allowance purchases, and
increased tax payments of $41 million. Redused pension and
postretirement contributions of $20 million and lower interest
payments of $38 million partially offset the incremental uses
of cash.

Cash from operating activities decreased for CILCORP
and CILCO in 2005 compared with 2004 primarily because of
increased tax payments of $60 million for CILCORP and
$54 million for CILCO, lower electric margins of $16 million
for CILCORP and $14 million for CILCO, and incremental
working capital investment of $94 million and $76 million at
CILCORP and CILCO, primarily due to higher prices and
colder weather, which increased inventories and receivables
by approximately $20 million and $28 million (CILCO -
$31 million), respectively. CILCORP's cash from operating
activities was also negatively impacted by additional interest
payments of $14 million in 2005 compared to 2004. These
decreases were partially offset by a decrease in pension and
other postretirement contributions of $33 million.

IP's cash from operations in 2005 compared with 2004
was impacted by Ameren’s ownership of IP for all of 2005
compared to only the fourth quarter of last year. IP's
operating cash flows in 2005 are not directly comparable with
2004 due to the integration of IP into Ameren’s operations,
significant changes in capital structure, termination of certain
of IP's former affiliate agreements and new purchased
power arrangements, among other factors. IP’s cash from -
operations in 2005 benefited from lower taxes paid of
$141 million, which resulted mostly from changes in taxable
income and deferred tax benefits from accelerated
depreciation resulting from the acquisition, and lower interest
paid of $93 million. Negative impacts to IP’s operating cash in
2005 included: the absence of $128 million of interest received
from IP's former affiliate, increased cash required for othér
operations and maintenance expenses of $59 million, and an
incremental investment in working capital of $93 million. One of
the significant drivers of the increase in working capital
investment was colder weather and higher gas pricesin
December which increased receivables and gas inventories.
IP’s gas sales were up 45% over December of 2004.

2004 versus'2003

Cash from operating activities increased for Ameren in
2004 from 2003, primarily because of incremental earnings
from the acquisition of IP in the fourth quarter of 2004 and
lower taxes paid as a result of the pension contribution,

IP debt redemption premiums, and accelerated tax
depreciation. Ameren and UE also received $36 million in
2004, compared with $15 million in 2003, as a result of UE’s
2003 settiement of a dispute over mine reclamation issues
with a coal supplier.

Cash from operating activities for all the Ameren
Companies, except IP, were negatively affected in 2004 by a
$295 million pension contribution made by Ameren (UE -

$186 million: CIPS - $33 million; Genco - $29 million;
CILCORP and CILCO - $41 million).

Cash provided by operating activities increased for
CIPS, CILCORP, CILCO and IP in 2004 from 2003, primarily
because of the increased earnings discussed under Results
of Operations and less income taxes paid. CILCORP and
CILCO benefited from net income tax refunds of $40 million
and $20 million, respectively. IP’s cash from operations
benefited from the 2004 recovery of prepayments related to
IP natural gas purchase contracts made in 2003. These
benefits in 2004 were partially offset at UE, CIPS, Genco,
CILCORP, and CILCO by the pension contribution. IP’s cash
from operations was negatively affected by the timing of IP's
income tax reimbursements to Dynegy and the effect of the
acquisition on tax payments to Dynegy. Taxes paid at IP in
2004 benefited from debt redemption premiums and
accelerated tax depreciation resulting from the acquisition.

Genco's cash provided by operating activities
decreased in 2004 from 2003, primarily because of the
differences in the timing and amount of income tax payments

.and the increased pension contributions. These decreases

were partially offset by increased electric margins.
Pension Funding -

Ameren’s 2004 and 2005 contributions to the defined
benefit retirement plan qualified trusts, among other things,
provided cost savings, because they mitigate future benefit
cost increases. In addition, the contribution in 2004 allowed
us to avoid paying a portion of the insurance premium to the
Pension Benefit Guaranty Trust Corporation. Federal interest
rate relief expired December 31, 2005. Based on our
assumptions at December 31, 2005, and assuming
continuation of the recently expired federal interest rate relief
beyond 2006, in order to maintain minimum funding levels for
Ameren’s pension plans, we do not expect future
contributions to be required until 2011 at which time we
would expect a required contribution of $100 million to.
$150 million. If federal interest rate relief is not continued in
its most recent form, $200 million to $300 million may need
to be funded in 2009.to 2010 based on other recent federal
legislative proposals. We expect UE's, CIPS', Genco's,
CILCO's and IP's portion of the future funding requirements
to be approximately 64%, 10%, 10%, 9% and 7%,
respectively. These amounts are estimates and may change
with actual stock market performance, changes in interest
rates, any pertinent changes in government regulations, and
any prior voluntary contributions. See Note 11 — Retirement
Benefits to our financial statements under Part I, ltem 8, of
this report for additional information.

Cash Fiows from Investing Activities
2005 versus 2004

Ameren’s decrease in cash used in investing activities
was primarily because of $443 million used to-acquire IP in




2004. That decrease was partially offset by a $97 million
increase in capital expenditures reflecting a full year of IP
capital expenditures in 2005 compared to three months of IP

expenditures in 2004, and increased capital expenditures at

UE discussed below.

UE’s cash used in investing activities increased in 2005
primarily because UE spent $237 million to purchase
550 megawatts of CTs from Genco and $25 million for a
117 megawatt CT from Development Company. Excluding
the CT acquisitions, UE's capital expenditures in 2005 were
consistent with 2004, UE maintained consistent plant _
expenditures by allocating fewer resources to projects at its
coal-fired plants due to $221 million of expenditures at the
Callaway nuclear plant for planned upgrades during a
refueling and maintenance outage.

CIPS' increase in cash used in investing activities in
2005 over 2004 was due to an $18 million increase in capital
expenditures and a $72 million reduction in cash received
from principat payments on a note receivable from Genco.
The increased capital expenditures were used to improve the
reliability of the transmission and distribution systems.

Genco's cash provided by investing activities increased
in 2005 over 2004, because of the sale of 550 megawatts of
CTs at Pinckneyville and Kinmundy, lllinois, to UE for
$241 million. These proceeds were partially offset by
increased capital expenditures for upgrades at one of its
power plants in 2005.

CILCORP’s and CILCO's cash used in investing
activities decreased in 2005 from 2004, primarily because
CILCORP and CILCO reduced capital expenditures and
received proceeds of $13 million from the sale of leveraged
leases. In 2004, AERG made capital expenditures for
significant power plant upgrades to increase fuel supply
flexibility for power generation.

IP's cash provided by investing activities in 2005
increased primarily because of proceeds of $140 million for
repayments of advances of $140 million that were made to
the money pool by IP in 2004.

Intercompany Transfer of lllinois Service Territory

On May 2, 2005, UE completed the transfer of its
llinois-based electric and natural gas service territory to
CIPS, at a net book value of $133 million. UE transferred
50% of the assets directly to CIPS in consideration for a
CIPS subordinated promissory note in the principal amount
of $67 million and 50% of the assets by means of a dividend
in kind to Ameren, followed by a capital contribution by
Ameren to CIPS.

Leveraged Lease Sales

In December 2005, Ameren, CILCORP, and CILCO
generated proceeds of $54 million, $13 million, and
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$13 million, respectively, from the sale of certain leveraged
leases. Prior to the sale, CILCORP transferred certain of its
direct and indirect subsidiaries that hold leveraged leases to
Resources Company and AERG in exchange for a note
receivable. Additionally, an indirect subsidiary of CILCORP
that owned leveraged leases was transferred to AERG in
exchange for a note receivable.

See Note 3 — Rate and Regulatory Matters to our
financial statements, under Part I, item 8 of this report for a
discussion of the lllinois service territory asset transfer and
the |everageq lease sales.

2004 versus 2003

Cash used in investing activities increased for Ameren,
UE, CILCORP and CILCO and decreased for Genco in 2004.
Included in Ameren’s cash used in investing activities was
$443 million of net cash paid for the acquisition of IP and
Dynegy'’s 20% interest in EEI in 2004 and $479 million of net
cash paid for the acquisition of CILCORP and Medina Valley
in 2003. Excluding the cash paid for acquisitions in 2004 and
2003, Ameren’s cash used in investing activities increased in
2004, primarily because of increased capital expenditures,
discussed below, at UE, CILCORP, and CILCO, and the
addition of IP’s capital expenditures after the acquisition
date.

CIPS’ cash provided by investing activities increased in
2004 from 2003, principally because of increased cash
receipts related to the intercompany note receivable from
Genco. CIPS’ cash flows provided by investing activities also
increased because capital expenditures were lower in 2004
than in 2003.

Genco's cash used in investing activities decreased,
principally because capital expenditures were lower in 2004
than in 2003.

{P's cash used in investing activities increased
principally because of advances made to the utility money
pool in 2004.

Capital Expenditures

The following table presents the capital expenditures by
the Ameren Companies for the years ended December 31,
2005, 2004, and 2003:

Capital
Expenditures 2005 2004 2003
$ 947 $ 806 $ 682
787 524 480
64 46 50
76 50 58
107 125 87
107 125 87
132 135 126




(a) Excludes amounts for IP before the acquisition date of September 30,
2004; excludes amounts for CILCORP before the acquisition date of
January 31, 2003; and includes amounts for Ameren registrant and
nonregistrant subsidiaries and intercompany eliminations.

(b) The 2003 amount includes January 2003 predecesser information of
$16 million, CILCORP consolidates CILCO and therefore includes
CILCO amounts in its balances.

{c) The 2003 amount represents predecessor information. The 2004
amounts include $100 million incurred prior to the acquisition date of
September 30, 2004.

Ameren’s and UE's capital expenditures for 2005
principally consisted of $221 million for steam generators,
low pressure rotor replacements, and other upgrades during
the 2005 refueling and maintenance outage at UE's Callaway
nuclear plant. Ameren and UE also incurred expenditures of
$65 million for three CTs at its Venice plant, $60 million for
numerous projects at its generating plants, and $45 million
for various upgrades to its transmission and distribution
system. In addition, UE incurred expenditures.of $237 million
for CTs purchased from Genco as discussed above.
CILCORP and CILCO capital expenditures included
$29 million for ongoing generation plant projects to improve
flexibility in future fuel supply for power.generation. In
addition, CILCO, CIPS, and IP incurred expenditures to
maintain, upgrade and expand the reliability of their
transmission and distribution systems.

Ameren’s capital expenditures for 2004 were made
principally for various upgrades at UE’s power plants,
including the replacement of condenser bundles, and other
upgrades during the 2004 refueling and maintenance outage
at UE’s Callaway nuclear plant. The replacement and
upgrade work at UE’s Callaway plant resulted in capital
expenditures of $40 million in 2004. In addition, UE incurred
costs for steam generators and low pressure rotors that were
replaced during the 2005 refueling and maintenance outage
at the Callaway nuclear plant. UE also incurred capital
expenditures related to the installation of new CTs at its
Venice plant and replacement of turbines at two of its power
plants in 2004. In addition, UE's capital expenditures
included environmental and other upgrades at its power
plants and expenditures incurred for new transmission and
distribution lines. CILCORP’s and CILCO's capital
expenditures in 2004 were primarily related to power plant
projects to improve flexibility in future fuel supply for power
generation. Genco's 2004 capital expenditures were primarily
attributed to the repiacement of a turbine generator at one of
its power plants. Capital expenditures at IP and CIPS
consisted of numerous projects to upgrade and maintain the
reliability of their respective electric and gas transmission
and distribution systems and to add new customers to the
systems. '

Ameren’s capital expenditurés for 2003 principally
related to various upgrades at UE’s and Genco’s coal-fired
power plants, NO, reduction equipment expenditures at
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CILCO’s generating plants, replacements and improvements
to the existing electric transmission and distribution system
and natural gas distribution system, and construction costs
for CTs at UE. :

The following table estimates the capital expenditures
that will be incurred by the Ameren Companies from 2006
through 2010, including construction expenditures,
capitalized interest and allowance for funds used during
construction (except for Genco, which has no allowance for
funds used during construction) and estimated expenditures
for compliance with environmental standards:

2006 2007 - 2010 Total
Amerenia)t) $1225 § 3805 - $ 5250 $5030 - $ 6475
UE® ..... 790 1,660 - 2,290 2450 - 3,080
CIPS ..... 75 215 - 380 350 - 455
Genco.... 95 675 - 935 70 - 1,030
CiLCO ... 110 435 - 605 545 - 715
P....... 150 600 - 825 750 - 975

{a) Includes amounts for nonregistrant Ameren subsidiaries.
(b) Includes $290 million for the purchase of 1,490 megawatts of CTs.

UE's estimated capital expenditures include
transmission, distribution and generation-related activities, as
well as expenditures for compliance with new environmental
regulations discussed below. UE's 2006 capital expenditures
will satisfy its commitment, as part of UE's 2002 Missouri
electric rate case settlement, to make between $2.25 billion
to $2.75 billion of infrastructure investments during the period
January 1, 2002 to June 30, 2006, including the addition of
700 megawatts of generation capacity. The new capacity
requirement was satisfied by the addition of 240 megawatts
of CTs in 2002 and the transfer from Genco to UE of
550 megawatts of CTs at Pinckneyville and Kinmundy,
Iltinois, discussed above. In addition, commitments totaling at
least $15 million for gas infrastructure improvements
between July 1, 2003, and June 30, 2006, were agreed upon
as part of UE’s 2003 Missouri gas rate case settiement.

in December 2005, UE entered into separate
agreements to purchase CTs with 1,490 total megawatts of
capacity for a total of $290 million. See Note 3 — Rate and
Regulatory Matters to our financial statements under Part |,
ltem 8, of this report for further discussion of UE and IP
regulatory proceedings related to capital expenditures and
UE’s agreements to purchase CTs.

CIPS' and CILCO's estimated capital expenditures are
primarily for transmission and distribution-related activities.
Genco's estimated capital expenditures are primarily for
upgrades to existing coal and gas-fired generating facilities
and compliance with new environmental regulations. CILCO'’s
estimate also includes capital expenditures for generation-
related activities, as well as for compliance with new
environmental regulations at AERG's generating facilities.




IP’s estimated capital expenditures in 2006 include
energy infrastructure improvements that will satisfy Ameren’s
commitment to the ICC to spend $275 million to $325 million-
through 20086, and other upgrades to the transmission and -
distribution system.

We continually review our generation portfolio and
expected power needs. As a result, we could modify our plan
for generation capacity, which could include changing the
times when certain assets will be added to or removed from
our portfolio, the type of generation asset technology that will
be employed, and whether capacity may be purchased,
among other things. Any changes that we may plan to make
for future generating needs could result in significant capital
expenditures or losses being incurred, which could be
material.

Environmental Capital Expenditures

In May 2005, the EPA issued final regulations with
respect to SO, and NO, emissions (the Clean Air Interstate
Rule) and mercury emissions (the Clean Air Mercury Rule)
from coal-fired power plants. The new rules will require
significant additional reductions in these emissions from UE,
Genco, CILCO and EEI power plants in phases, beginning in
2009. The Clean Air Act and NO, Budget Trading Program
created marketable commodities called allowances. Each
allowance gives the owner the right to emit one ton of SO, or
NO,. Al existing generating facilities have been allocated
allowances that are based on past production and the
statutory emission reduction goals. If additional allowances
are needed for new generating facilities, they can be
purchased from facilities that have excess allowances or
from allowance banks. Our generating facilities comply with
the SO, limits through the use and purchase of allowances,
the use of low-sulfur fuels, and through the application of
poliution control technology. The NO, Budget Trading
Program limits emissions of NO, during the ozone season
(May through September). The NO, Budget Trading Program
applies to all electric generating units in llinois beginning in
2004; it applies to all electric generating units in the eastern
third of Missouri, where UE's coal-fired power plants are
located, beginning in 2007. Our generating facilities are
expected to comply with the NO, fimits through the use and
purchase of allowances or through the application of pollution
control technology, including low-NO, burners, over-fire air
systems, combustion optimization, rich reagent injection,
selective noncatalytic reduction and selective catalytic
reduction systems.

As of December 31, 2005, UE, Genco, CILCO and EEI
held 1.92 million, 0.70 million, 0.34 million, and 0.37 million
tons, respectively, of SO, emission allowances with vintages -
from 2005 to 2016. Each company possesses.additional
aflowances for use in periods beyond 2016. As of
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December 31, 2005, UE, Genco, CILCO and EE! lllinois
facilities held 272 tons, 11,977 tons, 2,178 tons and

2,859 tons, respectively, of NO, emission allowances with
vintages from 2005 to 2008. As of December 31, 2005, the
S0, and NO, emission allowances for UE, Genco, CILCO
and EEI were carried in inventory at a book value of

$62 million, $79 million, $58 million and $42 million,
respectively. The Illinois EPA has not yet issued any NO,
emission allowance allocations for 2007 and 2008. UE,
Genco, CILCO and EEI expect to use a substantial portion of
the SO, and NO, allowances for ongoing operations.
Aliocations of NO, allowances for UE’s Missouri facilities will
be 10,178 tons per season in 2007 and 2008, according to
rules finalized in May 2005. New environmental regulations,
including the Clean Air Interstate Rule as discussed below,
the timing of the installation of pollution control equipment,
and the level of operations will have a significant impact on
the amount of allowances actually required for ongoing
operations. The Clean Air Interstate Rule requires a
reduction in SO, emissions by requiring a change in the way
Acid Rain Program allowances are surrendered. The current
Acid Rain Program requires the surrender of one SO,
allowance for every ton of SO, that is emitted. The CAIR
program will require that SO, allowances be surrendered at a
ratio of 2 allowances for every ton of emission in 2010
through 2014. Beginning in 2015, SO, allowances will be
surrendered at a ratio of 2.86 allowances for every ton of
emission.

States are required to finalize rules to implement the
federal Clean Air Interstate Rule and Clean Air Mercury Rule
by September and November 2006 respectively. While the
federal rules mandate a specific emissions cap for SO,, NO,
and mercury emissions by state from utility boilers, the states
have considerable flexibility in allocating emission
allowances to individual utility boilers. In addition, a state
may choose to hold back certain emission allowances for
growth or other reasons, and it may implement a more
stringent program than the federal program. lllinois and
Missouri are developing proposed rules that will be subjected
to public review and comment. We do not expect the state
regulations to be finalized until late 2006. In January 2006,
the lllinois governor recommended that the lllinois EPA adopt
rules for mercury significantly stricter than the federal rules.
The process by which these rules will be drafted and
determined is still in its early stages, but should such rules be
adopted, it would change our overali environmental
compliance strategy for our coal-fired power plants and
increase related costs from previous estimates. An
implementation plan from Missouri regulators is still under
review and consideration. The table below presents
preliminary estimated capital costs based on current
technology for the Ameren system to comply with the federal
Clean Air Interstate Rule and Clean Air Mercury Rule.
Estimates for 2006 to 2010 are included in the estimated




capital expenditures above. The timing of estimated capital
costs between periods at UE will be influenced by whether
excess emission credits are used to comply with the
proposed rules, thereby deferring capital investment.

2006  2007-2010 2011 - 2016 Total

- Ameren.. $ 75§ 1,020-$ 1,405 $1,015-$ 1,400 $ 2,110- §2,880

UE.... 60 365- 505 750- 1,040 1,175- 1,605
Genco.... 10  430- 5% 10- 20 450- 625
CILCO ... 5 175- 245 145- 200 325- 450
EEL...... 5 55 - 75 130. 180 190- 260

See Note 15 — Commitments and Contingencies to our
financial statements under Part il, item 8, of this report for a
further discussion of environmental matters.

Cash Flows from Financing Activities
2005 versus 2004

Cash used in financing activities increased for Ameren
in 2005 from 2004, primarily because of a $1 billion decrease
in proceeds from common stock issuances in 2005
compared to 2004. The common stock proceeds in 2004
were principally used to fund the acquisition of IP and
Dynegy's 20% interest in EEI on September 30, 2004, and to
repurchase and redeem certain IP indebtedness subseguent
to the acquisition. In 2005, total common stock proceeds of
$454 million included $345 million from the issuance of
7.4 million shares of common stock related to the settiement
of a stock purchase obligation in Ameren’s adjustable
conversion-rate equity security units. The 2005 increase in
cash used in financing activities was also attributable to
$224 million of net redemptions of short-term debt compared
to net proceeds of $256 million in 2004. Decreased long-term
debt redemptions of $847 million, increased long-term debt
issuances of $185 million, and the absence in 2005 of a
$67 million UE nuclear fuel lease payment in 2004 partially
offset the decrease in cash from financing activities in 2005.

UE's cash provided by financing activities increased in
2005 from 2004, primarily because of a $374 million
decrease in long-term debt redemptions, a $239 million
increase in issuances of long-term debt, a $35 million
decrease in the payment of dividends to Ameren, and the
absence of a $67 million nuclear fuel lease payment that was
made in 2004. These 2005 benefits in cash from financing
activities were partially offset by $295 million used for short-
term debt repayments; in 2004, UE had net proceeds from
short-term debt.

CIPS’ cash used in financing activities decreased in
2005 from 2004, primarily because of a $40 million cash
benefit from reduced dividends paid to Ameren, and
decreased long-term debt redemptions of $50 million. These
cash benefits were partially offset by decreased issuances of
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long-term debt of $35 million, and net repayments of utility
money pool borrowings of $13 million.

Genco’s cash used in financing activities increased in
2005 from 2004, primarily because of a $225 million long-
term debt redemption in 2005 and increased payments of
$30 million on its note payable to Ameren. The funds for
these repayments came from the $241 million in proceeds
from the 2005 sale of 550 megawatts of CTs to UE. Net cash
used in financing activities also increased because of a
capital contribution decrease of $72 million. A reduction of
$72 million in payments on a note payable to CIPS and a net
increase in non-state-regulated subsidiary money pool
borrowings of $95 million partially offset the additional uses
of cash.

Effective May 1, 2005, Genco and CIPS amended
certain terms of Genco's subordinated affiliate note payable
to CIPS by issuing to CIPS an amended and restated
subordinated promissory note for $249 million with an
interest rate of 7.125% per year, a 5-year amortization
schedule, and a maturity of May 1, 2010.

CILCORP’s cash from financing activities benefited
from an $88 million increase in proceeds from an
intercompany note payable to Ameren and from decreased
long-term debt redemptions of $41 million. Partially offsetting
these increases were an increase in net repayments of
money pool borrowings of $33 million and lower long-term
debt issuances of $19 million. CILCO’s increase in cash from
financing activities was mainly due to decreased long-term
debt redemptions of $103 million and increased capital
contributions from Ameren of $27 million. Partially offsetting
these increases were increased net repayments of utility
money pool borrowings of $36 million and increased dividend
payments of $10 million.

IP's cash used in financing activities increased in 2005 -
from 2004 primarily because 2004 included an $871 million
capital contribution from Ameren. IP's $76 million increase in
dividends to Ameren also contributed to IP's increase in cash
used in financing activities. These negative items were
partially offset by lower redemptions and repurchases of
fong-term debt of $732 million and by $75 million of cash
received from utility money pool borrowings.

2004 versus 2003

Cash from financing activities increased for Ameren in
2004 from 2003, principally because of more proceeds from
the issuance of common stock, an increase in net short-term
debt, and lower preferred stock redemptions. Proceeds
aggregating $1.3 billion from the issuance of common stock
in February 2004 and July 2004 were used to fund the cash
partion of the purchase price for the acquisition of IP and




Dynegy's 20% interest in EEI and to reduce IP debt assumed
as part of the transaction and to pay related premiums.
Proceeds received from the issuance of common stock in
2003 and 2002 were principally used by Ameren to acquire
CILCORP in January 2003. Proceeds received from the
issuance of common stock in 2004 were also temporarily
used to repay a $100 million term loan at CILCO and to
repay short-term debt totaling $181 million, pending their use
for the acquisition and recapitalization of IP. A portion of the
short-term debt was also used temporarily to fund UE’s
maturity of long-term debt totaling $85 million in December
2004,

Ameren'’s increase in cash flows from financing
activities was partially offset by increased redemptions,
repurchases and maturities of long-term debt, and an
increase in nuclear fuel lease payments. The issuance of
additional common shares and long-term debt resulted in an
incremental $26 million in capital issuance costs in 2004
compared with 2003. Ameren also paid an additional
$69 million in common dividends because more common
shares were outstanding in 2004 than in 2003.

UE'’s cash used in financing activities decreased in
2004 from 2003, primarily because of cash provided by
increased net borrowings from the utility money pool and by
increased net short-term debt. Partially offsetting these
sources of cash were decreased long-term debt issuances,
higher dividends paid to Ameren, and increased nuclear fuel
lease payments.

CIPS' cash used in financing activities increased in
2004 from 2003, principally because CIPS repaid $53 million
to the utility money pool arrangement in 2004. CIPS
borrowed $121 million from the money pool in 2003.
Increased dividend payments of $13 million to Ameren in
2004, compared with 2003, contributed to CIPS’ increase in
cash used in financing activities. Proceeds from the issuance
of long-term debt in 2004, along with decreased

Short-term Borrowings and Liquidity

redemptions, repurchases, and maturities of long-term debt
and preferred stock partially offset CIPS' increase in cash
used in financing activities in 2004.

Genco's cash used in financing activities decreased in
2004 from 2003, primarily because of a capital contribution of
$75 million received indirectly from Ameren in 2004. That
capital contribution was used to make Genco’s prepayment
of $75 million of the principal amount outstanding under its
intercompany note payable to CIPS. Increased cash from
operations allowed Genco to reduce non-state-regulated
subsidiary money pool borrowings in 2004. Genco’s dividend
payments were higher in 2004 than in 2003.

CILCORP’s cash from financing activities decreased in
2004 from 2003, primarily because of a $128 million decrease
in utility money pool borrowings and a $20 million decrease in
intercompany borrowings from Ameren in 2004. A capital
contribution from Ameren of $75 million, decreased dividend
payments, and increased long-term debt issuances helped to
offset the decreases in cash from financing activities.

CILCO's cash used in financing activities decreased in
2004 from 2003, primarily because of reduced dividend
contributions made to CILCORP in 2004 and a $75 million
capital contribution received indirectly from Ameren. CILCO’s
reduction of cash flows used in financing activities was
partially offset by reduced borrowings from the utility money
pool arrangement in 2004.

Cash from financing activities increased for IP in 2004
from 2003, primarily because Ameren’s fourth-quarter capital
contributions of $871 million were used to redeem and
repurchase long-term debt of $700 million and to pay related
premiums of $102 million. In 2003, $376 million was used for
redemptions of short-term debt and long-term debt. In 2003,
proceeds from the issuance of long-term debt and prepaid
interest received from an affiliate, which totaled $278 million,
partially offset cash used in financing activities.

Short-term borrowings typically consist of commercial paper issuances and drawings under committed bank credit facilities
with maturities of 1 to 45 days. See Note 5 — Short-term Borrowings and Liquidity to our financial statements under Part II, ltem 8,

of this report.

The following table presents the various committed bank credit facilities of Ameren and EEI as of December 31, 2005:

Credit Facility Expiration Amount Committed Amount Available
Ameren:@
Multiyear revolving® ..............ccociiiiiiiiiii July 2010 $ 1,150 $ 960
Multiyear reVOIVING .........coceeiiiiiiiiiiiiiiiiini e July 2010 350 350
EEl:
One bank credit facility ................cccooovveciiicciiicniiene April 2006 20 20
Ol $ 1,520 3 1,330

(@) Ameren Companies may access these credit facilities through intercompany borrowing arrangements.

(b) UE, CIPS, CILCO, Genco and IP are also direct borrowers under this agreement.
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At December 31, 2005, Ameren had two committed
bank credit facilities totaling $1.5 billion. The committed bank
credit facilities are used to support our commercial paper
programs. At December 31, 2005, Ameren and UE had $190
million and $80 million, respectively, ($413 million and
$375 million for Ameren and UE, respectively, in 2004) of
commercial paper borrowings outstanding, which reduced
the available amounts under these facilities. Accordingly, .
$1.31 billion was available for use, subject to applicable
regulatory short-term borrowing authorizations, by UE, CIPS,
CILCO, IP and Ameren Services through a utility money pool
agreement. One of these facilities, totaling $1.15 billion, in
addition to being fully available to Ameren, may also be
directly borrowed under by UE up to $500 million on a
364-day basis, and by CIPS, Genco, CILCO and IP up to
$150 million each also on a 364-day basis. These facilities
were also available for use, subject to applicable regulatory
short-term borrowing authorizations, by Ameren directly, by
CILCORP and EEI through direct short-term borrowings from
Ameren, and by most of Ameren’s non-rate-regulated
subsidiaries, including, but not limited to, Ameren Services,
Resources Company, Genco, Marketing Company, AFS,
AERG and Ameren Energy, through a non-state-regulated
subsidiary money pool agreement. Ameren has money pool
agreements with and among its subsidiaries to coordinate
and to provide for certain short-term cash and working
capital requirements. Separate money pools are maintained
for utility and non-state regulated entities. In addition, a
unilateral borrowing agreement among Ameren, IP, and
Ameren Services enables IP to make short-term borrowings
directly from Ameren. The aggregate amount of borrowings
outstanding at any time by IP under the unilateral borrowing
agreement and the utility money pool agreement, together
with any outstanding external short-term borrowings by IP,
may not exceed $500 million pursuant to authorization from
the ICC (such authorization also exists under PUHCA 1935).
Ameren Services is responsible for operation and
administration of the agreements. See Note 14 - Related
Party Transactions to our financial statements under Part Il,
Item 8, of this report for a detailed explanation of the money
pool arrangements and the unilateral borrowing agreement.

Ameren’s short-term debt balance includes $3 million and
$4 million of borrowings at a nonregistrant subsidiary at
December 31, 2005 and 2004, respectively. Access to our
credit-facilities for all Ameren Companies is subject to
reduction based on use by affiliates.

In addition to committed credit facilities, a further
source of liquidity for Ameren from time to time is available
cash and cash equivalents. At December 31, 2005, Ameren
had $96 million of cash and cash equivalents.

UE is authorized under PUHCA 1935 to have an
aggregate of up to $1 billion of short-term unsecured debt
instruments outstanding at any time. In addition, CIPS and
CILCO have PUHCA 1935 authority to have an aggregate of
up to $250 million each of short-term unsecured debt
instruments outstanding at any time.

With the repeal of PUHCA 1935 in February 2006, the
issuance of short-term debt securities by Ameren’s public-
utility subsidiaries is now subject to approval by FERC under
the Federal Power Act. Accordingly, UE, CIPS and CILCO
are seeking short-term debt authority from FERC under the
Federal Power Act. Pending receipt of an order approving
their financing request, the legislation repealing PUHCA
1935 permits UE, CIPS and CILCO to continue to rely upon
their current SEC authorization under PUHCA 1935 until not
later than December 31, 2007.

Genco is authorized by FERC to have up to
$300 million of short-term debt outstanding at any time.
Genco is seeking a renewal of that authorization. IP and EEI
have “blanket” short-term debt authorization from FERC.

With the repeal of PUHCA 1935 in February 2006, the
issuance of short-term unsecured debt securities by Ameren
and CILCORP, which was previously subject to SEC
approval under PUHCA 1935, is no longer subject to
approval by any regulatory body.

The Ameren Companies continually evaluate adequacy
and appropriateness of their credit arrangements given
changing business conditions. When business conditions
warrant, changes may be made to existing credit agreements
or other short-term borrowing arrangements.




Long-term Debt and Equity

The following table presents the issuances of common stock and the issuances, redemptions, repurchases and maturities
of long-term debt and preferred stock {net of any issuance discounts and including any redemption premiums) for the years 2005,
2004 and 2003 for the Ameren Companies, Medina Valley, and EEI. For additional information related to the terms and uses of

these issuances and the sources of funds and terms for the redemptions, see Note 6 — Long-term Debt and Equity Fmancmgs to
our financial statements under Part [I, item 8, of this report.

Month Issued,
Redeemed, '
Repurchased or Matured 2005 - 2004 2003
Issuances
Long-term debt
UE:

5.40% Senior secured notes due 2016 December $ 25 - -

5.30% Senior secured notes due 2037 July 299 - -

5.00% Senior secured notes due 2020 January - 85 -

5.10% Senior secured notes due 2019 September - 300 W -

5.50% Senior secured notes due 2014...................... FE T ORTORON May - 104 -

4.65% Senior secured notes due 2013 October - - 200

5.10% Senior secured notes due 2018 July - 200

4.75% Senior secured notes due 2015 April - - 114

5.50% Senior secured notes due 2034 March - - 184
CIPS: '

2004 Series environmental improvement revenue bonds due 2025 .......... . November - 35, -
CILCO:

Series 2004 environmental improvement revenue bonds due 2039 ............. November - 19 -
IP: : ) ' i '

11.50% series due 2010.........cooviiiiiiii January/December . 150
Less: CILCO and IP activity prior to acquISItions ..:............c...ccerreioeecrnrinennne - - (150)
Total Ameren long-term debt issuances ........ . et $ 643 458 698
Common stock
Ameren: o :

7,402,320 Shares at $46.61@ .........occorveveeirirreri sl e May $ 345 - -

10,925,000 Shares at $42.00.........c.ccvvrveereiriirerirres e ereine e reereacne s July - 459 -

19,063,181 Shares at $45.90.........c.ccoeiereieirene e February - . 875 .-

6,325,000 Shares at $40.50 January - - 256

DRPIUS and 401(K) ...vvveereiiceees et Various 109 107 105
Total commOn SIOCK ISSUBNCES .........ccverveiriereatiriecrecrcrarreeenreecrenrceneens $ 454 1,441 361
Total Ameren long-term debt and common stock issuances ...............ccoceeennee. $ 1,007 - 1,899 1,059
Redemptions, Repurchases and Maturities '
Long-term debt/capital lease :

Ameren: :

Senior notes due 20070) ............oiiiiierieee e February $ .95 - .-

Floating Rate Notes due 2003 ................. et December - - 150
UE:

7.375% First mortgage bonds due 2004 ............cc.oovciriivniiiciniinii s December | - 85 -

6.875% First mortgage bonds due 2004 August - 188 -

7.00% First mortgage bonds due 2024...... June - 100 -

7.15% First mortgage bonds due 2023...... August - - 75

7.65% First mortgage bonds due 2003...... July - 100

8.00% First mortgage bonds due 2022...... May = - 85

8.25% First mortgage bonds due 2022............c.c.occccnenes April - - 104

City of Bowling Green capital lease (Peno Creek CT) v, December 3 4 3
CIPS: ’

6.49% First mortgage bonds due 2005.............c..c. i, June 20 - -

1993 Series A 6.375% due 2028 December- - 35 -

1993 Series B-2 5.90% due 2028 December - 18 -

1993 Series C-2 5.70% due 2026 . December . 17 oo

6.375% Series Z first mortgage bonds due 2003 ..............ccoeviiiriinenninn April - . 40

7.50% Series X first mortgage bonds due.2007 ...............ocoeveveveueernnnne. April - - 50"

6.99% Series 97-1 first mortgage bonds due 2003 ..o March - 5
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Month issued,

Redeemed, .
Repurchased or Matured 2005 2004 2003
Genco: . o ' o
7.75% Senior n0tes due 2005 ...........iereecrrieeienere e November 0§ 25§ - $
CILCORP:( ' )
9.375% Senior bonds due 2029..........cccccvvvernniicnnenenn SRRSO " MayNuly .. 23 31
8.70% Senior bonds dug 2008 ... Various . 85 - 17
CILCO:@
6.13% First mortgage bonds due 2005 ............cccvaeerriniieniii e " December 16 ) -
1992 Series C 6.50% due 2010 December - 5 -
1992 Series A 6.50% due 2018 December ) - 14 -
8.20% First mortgage bonds due 2022 ............ccccerrirueeieriaiiricnnirernennes April - - 65 |
7.80% Two series of first mortgage bonds due 2023..... April - - 10
6.82% First mortgage bonds due 2003 ....................... February - - 25
Secured bank term 0an ..o February I .100 R
Hallock substation power modules bank loan due through 2004........ August . o "3
Kickapoo substation power modules bank loan due through 2004 August - - - . 2
P:@ : . .
6.75% First mortgage bonds due 2005 ............c.cccocoreeicinircnenine March 70 - -
11.50% First mortgage bonds due 2010 ... November/December e 649 -
7.50% First mortgage bonds due 2025.............cccooeviniininiiini e December - 68 -
7.40% Series 1994 pollution control bonds B due 2024 ..............c.oceevinne December .. . 86 -
6.00% First mortgage bonds due 2003 September — ‘ - 90
6.50% First mortgage bonds due 2003 August - - 100
Note payable to IP SPT . . ‘ ,
. 5.34% Series due 2003............oovierici e Various - - 29. .
5.38% Series due 2005.........cccooeeriieiinnine, TP TN Various k)| 32 57
5.54% Series due 2007.........cccoovviniiiiiinnnns [RE T Various " 58 54 T
Medina Valley: . , .
Secured term 10an QUE 2019.........civee i June : - ) 36
EE): ’
2000 bank term 1oan due 2004 ... .......c.oovererierenieniineece e June D - 40 :
1991 8.60% Senior medium term notes ... December 7 6 . 7
1994 6.61% Senior medium term notes December 8 8 7
Preferred Stock ' . :
CILCO: 5.85% SEHES ......cvoveveieeriveriaieaeietieeesieesaere s sensene e ersneseseiesean s July 1 1 i 1
CIPS: 1993 auction preferred ..........cocivvivviciniiei December - ' - 30
Less: CILCORP, CILCO and IP activity prior to acquisition date .. - (67). (276)
Total Ameren long-term debt and preferred stock redemptlons repurchases ’
AN MAMURHIES ©. ... $ 619 $ 1466 $ 846 -

Shares issued upon settlement of the purchase contracts, which were a component of the adjustable conversion-rate equity security units.

Component of the adjustable conversion-rate equity security units.

Amounts for CILCORP and CILCO before January 31, 2003, and iP before September 30, 2004, have not been included in the total Iong-term debt and
preferred stock redemption and repurchases at Ameren.

(@)
(b)
©

under DRPlus are, at Ameren'’s option, newly issued shares
or treasury shares, or shares purchased in the open market
or in privately negotiated transactions. Ameren is currently
selling newly issued shares of |ts common stock under

The following table presents the authorizéd amounts
under Form S-3 shelf registration statements filed and
declared effective for certain Ameren Companies as of
December 31, 2005:

DRPlus.
Effective Authorized . - o
Date Amount  Issued . Available i . o - ) .
e 2004 $ 2000 § 459 § 1541 Ameren is also currently selling newly issued shares of
October 2005 1000~ 260 740 its common stock under certain of its 401(k) plans pursuant
May 2001 250 150 100 to effective SEC Form S-8 registration statements. Under

DRPIlus and its-401(k) plans, Ameren issued 2.1 million;
2.3 million, and 2.5 million shares of common stock'in 2005,
2004, and 2003, respectively, which were valued at

~ $109 million, $107 million, and $105 mnlllon for the respectlve
years.

In March 2004, the SEC declared effective a Form S-3
registration statement filed by Ameren in February 2004,
authorizing the offering of 6 million additional shares of its
common stock under DRPIus. Shares of common stock sold
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Ameren, UE and CIPS may sell al! or a portion of the
remaining securities registered under their effective
registration statements if market conditions and capital
requirements warrant such a sale. Any offer and sale will be
made only by means of a prospectus meeting the
requirements of the Securities Act of 1933 and the rules and
regulations thereunder. ’

Indebtedness Provisions and Other Covenants

See Note 5 - Short-term Borrowings and Liquidity to
our financial statements under Part I1, Item 8, of this report
for a discussion of the covenants and provisions contained in
Ameren’s and EEI's bank credit facilities. Also see Note 6 -
Long-term Debt and Equity Financings to our financial
statements under Part Il, ltem 8, of this report for a
discussion of covenants and provisions contained in certain
of the Ameren Companies’ indenture agreements and
articles of incorporation.

Our credit agreements contain indebtedness cross-
default provisions that could trigger a default under the
facilities. in the event that Ameren’s subsidiaries (subject to
the definition in the underlying credit agreements), other than
certain project finance subsidiaries, default in indebtedness
of $50 million or greater, fail to pay the amounts drawn (as a
direct borrower) under an Ameren credit facility, or enter
bankruptcy proceedings, a default under the Ameren credit
facilities would occur. A CILCO bankruptcy would also cause
a default under CILCORP’s debt agreements. In addition, a
default of $50 million or greater or a bankruptcy would cause
a default under the International Swap and Derivatives '
Association (ISDA) master agreements supporting
$100 million of Ameren LIBOR swaps.

At December 31, 2005, the Ameren Companies were in
compliance with their credit agreement, indenture, and
articles of incorporation provisions and covenants.

We consider access to short-term and long-term capital
markets a significant source of funding for capital requirements
not satisfied by our operating cash flows. Our inability to raise
capital on favorable terms, particularly during times of
uncertainty in the capital markets, could negatively affect our
ability to maintain and expand our businesses. After assessing
our current operating performance, liquidity, and credit ratings
(see Credit Ratings below), we believe that we will continue to
have access to the capital markets. However, events beyond
our control may create uncertainty in the capital markets. Such
events might increase our cost of capital or adversely affect
our ability to access the capital markets.

Dividends
Common Dividends

Ameren paid to its shareholders common stock
dividends totaling $511 million, or $2.54 per share, in 2005,
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$479 million, or $2.54 per share, in 2004, and $410 million,
or $2.54 per share, in 2003. This resulted in a payout rate
based on net income of 84%, 90% and 78% in 2005, 2004 .
and 2003, respectively. Dividends paid to common
shareholders in relation to net cash provided by operating
activities for the same periods were 44%, 42% and 40%,
respectively.

The amount and timing of dividends payable on
Ameren’s common stock are within the sole discretion of
Ameren’s board of directors. The board of directors has not
set specific targets or payout parameters when declaring
common stock dividends. However, the board considers
various issues, including Ameren’s historic earnings and
cash flow, projected earnings, projected cash flow and
potential cash flow requirements, dividend payout rates at
other utilities, return on investments with similar risk
characteristics, and overall business considerations. On
February 10, 2006, Ameren’s board of directors declared a
quarterly common stock dividend of 63.5 cents per share
payable on March 31, 2008, to shareholders of record on
March 8, 2006.

Certain of our financial agreements and corporate
organizational documents contain covenants and conditions
that, among other things, restrict the Ameren Companies’
payment of dividends. UE would experience restrictions on
dividend payments if it were to extend or defer interest
payments on its subordinated debentures. CIPS' articles of
incorporation require its dividend payments to be based on
ratios of common stock to total capitalization and other
provisions related to certain operating expenses and
accumulations of earned surplus. Genco's indenture includes
restrictions that prohibit it from making any dividend
payments if debt service coverage ratios are below a defined
threshold. CILCORP has dividend payment restrictions if
leverage ratio and interest coverage ratio thresholds are not
met or if CILCORP’s senior long-term debt does not have the
ratings described in its indenture. CILCO has restrictions in
its Articles of Incorporation on dividend payments relative to
the ratio of its balance of retained earnings to the annual
dividend requirement on its preferred stock and amounts to
be set aside for any sinking fund retirement of its 5.85%
Series preferred stock. At December 31, 2005, none of the
conditions described above that would restrict the payment
of dividends existed. In its approval of the acquisition of IP by
Ameren, the ICC issued an order that permits IP to pay
dividends on its common stock subject to certain conditions
related to credit ratings of IP and Ameren and the elimination
of IP's 11.50% mortgage bonds. Given the current credit
ratings of IP and the amount of IP’s 11.50% mortgage bonds
that remain outstanding, IP’s payment of dividends on its
common stock was restricted to $80 million in 2005 and is
restricted to $160 million cumulatively through 2006. In
addition, in accordance with the order issued by the ICC, IP
will establish a dividend policy comparable to that of



Ameren’s other lllinois utilities and consistent with achieving and maintaining a common equity-to-total-capitalization ratio
between 50% and 60%. '

The following table presents dividends paid by Ameren Corporation and by Ameren’s subsidiaries to their respective
parents.

2005 2004 2003
U e ettt b e bt bttt eh et et e r e rr et et $ 280 $ 315 $ 288
CIPS ettt ettt eb e b e et bbb ste e e 35 75 62
GBIMCO ...ttt ettt et ettt ettt ettt etk bt e bt e skt bt bt e et ettt e e b e n bt e n s 88 66 36
30 18 27
76 - (b)
AMEIEN (DATENL) ... veveeriie et e e et e et e ettt e e s e e nte e b arreeee e - - 3
NONPEGISITANES ... teiiitiiiti i . 2 5 -
Dividends paid by AMBreN. .. ..o $ 511 $ 479 $ 410

(a) Before February 2003, CILCORP's dividends would have been paid to AES. These amounts are excluded from the total dividends paid to Ameren.
(b} Before October 2004, the ICC prohibited IP from paying dividends. If permiited, IP's dividends would have been paid directly to lllinova and indirectly to

Dynegy.
Preferred Dividends

Certain of the Ameren Companies have issued preferred stock on which they are obligated to make preferred dividend
payments. Each company’s board of directors declares the preferred stock dividends to shareholders of record on a certain date,
stating the date on which it is payable and the amount that will be paid. See Note 10 — Stockholder Rights Plan and Preferred
Stock to our financial statements under Part [I, Item 8, of this report for further detail concerning the preferred stock issuances.

Contractual Obligations

The following table presents our contractual obligations as of December 31, 2005. See Note 3 - Rate and Regulatory
Matters to our financial statements under Part Il Item 8, of this report for information regarding Ameren’s, UE’s and IP's capital
expenditure commitments related to UE’s 2002 Missouri electric rate case settlement, UE's 2004 Missouri gas rate case
settlement, and Ameren’s acquisition of IP. See Note 11 — Retirement Benefits to our financial statements under Part Ii, item 8,
of this report for information regarding expected minimum funding levels for our pension plan. These capital commitments and
expected pension funding amounts are not included in the table below. In addition, routine short-term purchase order
commitments are not included.

Total Less than 1 Year 1-3 Years 3~5Years After § Years

Ameren:(@
Long-term debt and capital lease obligations®ckd) ............. L $ 5350 $ 96 $ 744 $ 581 $ 3,929
Short-termdebt .........ccoooveniie e . 193 193 - - -
Interest paymentst) ... 3,864 285 512 . 438 2,629
Operating leases(®) " 265 29 45 39 152
Other obfigations(® 3,919 1,384 1,660 766 109
Preferred stock of subsidiary subject to mandatory

TedEMPHON .......vviiiiii i 19 1 18 - -
Total cash contractual obligations ..o $ 13610 $ 1988 $. 2979 $ 1824 $ 6819
UE:
Long-term debt and capital lease obligations....................... $ 2,708@ $ 4 $ 156 - $ 7 $ 2541
Shorttermdebt ...........coooviiiniiie 80 80 - - -
Interest payments® 1,979 124 241 228 1,386
Operating leasest®) 122 10 19 18 75
Other obligationsth 1,653 468 703 398 84
Total cash contractual obligations $ 6,542 $ 686 $ 1,119 $ 651 $ 4086
CIPS:
Long-term debt.................. $ 4310 $ 20 $ 15 $ - $ 3%
Borrowings from money pool. 2 2 - - -
Interest payments .............. s 286 25 48 ‘ 48 165
Operating leasest® ...... - 2 - 1 1 -
Other obligations® ........................... 384 217 122 44 1
Total cash contractual obligations $ 1105 $ 264 $ 186 $ 93 § 562
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Total Less than 1 Year 1-3VYears 3-5Years After 5 Years

Genco:
Long-termdebt..........ccoooeeiiiii e, $ 4750 $ - $ - $ 200 $ 215
Borrowings from money pool............cceceevivviveienniiniiiiann - 203 203 - - -
Interest payments ...........ccoceoevviini i 660 39 78 75 468
Operating 18ases®) .............c.c.ooeiiievr i 86 5 9 9 63
Other obligationst® ..............cccccoviviviviiiiiiesn, 611 141 281 177 12
wtotal cash contractual obligations ... $_2035 $ 388 $ 368 $ 461 $ 818
CILCORP:
Long-term debtiohe) ..............cccooveei e $ 3 $ - $ - $§ 124 $ 220
Borrowings from money pool..........c..ccoeeevir e 154 154 - - -
Interest payments(@ 530 3 62 50 387
Operating leasesf® 21 1 3 2 15
Preferred stock of subsidiary subject to mandatory
redemption .................... e s 19 1 18 - - -
Other obligations® ...................coceen.e 697 342 262 93 -
wai0tal cash contractual obligations $ 1765 $__ 529 $ 345 $ 269 $ 62
CILCO:
Long-termdebt...........cocoevviriireiiiie e $ 122 $ - $ 50 $ - $ 72
Borrowings from money pool...........c..ccvviiverinrinnioniinns e 161 161 - - -
Interest payments 83 8 8 8 59
Operating leasest® ................cooivevevieevii e 2 1 3 2 15
Preferred stock subject to mandatory redemption.................. 19 1 18 - -
Other obligations® ..............cccocorvviiiiiniiiii e, 697 342 262 93 -
Total cash contractual obligations ... $ 1103 $ 513 $ 34 $ 103 $ 146
IP: ’
Long-term debtid) ... $ 920@ $ 72 $ 173 $ 2850 - § 42
Borrowings from money pool............c.cccccrvvviiiiniieeienenn. 75 75 - - -
Interest payments® .............cocviiniriniie e 306 42 T4l 29 164
Operating leases® ... 18 5 7 6 -
Other obligations® .............ccccccovvivereviiciiceiece, 516 338 151 16 11
Total cash contractual obligations ..o $ 1835 $ 532 $ 402 $ 301 $ 600
(@) Includes amounts for registrant and nonregistrant Ameren subsidiaries and intercompany eliminations.
(b) The weighted average variable rate debt has been calculated using the interest rate as of December 31, 2005,
(¢) Excludes unamortized discount of $6 million, $1 million, $1 million and $5 million at UE, CIPS, Genco and IP, respectively.
{d) Excludes fair market value adjustments of long-term debt for CILCORP and IP, totaling $68 million and $45 milfion, respectively.
(e) Amounts related to certain real estate leases and railroad licenses have indefinite payment periods. The $1 million annual obligation for these items is

included in the Less than 1 Year, 1-3 Years, and 3 ~ 5 Years columns. Amounts for After 5 Years are not included in the total amount because that period
is indefinite.

() Represents purchase contracts for coal, gas, nuclear fuel, and electric capacity. Also represents a decommissioning liability at IP.

{(9) Represents parent company only.

Off-Balance-Sheet Arrangements Moody's S&P Fitch

Ameren:
At December 31, 2005, none of the Ameren Companies Issuer/corporate credit rating ........ Baat BBB+  N/A
had any off-balance-sheet financing arrangements other than Unsecured debt..............cc...... Baat BBB A-
. L . Commercial paper ...................... p-2 A-2 F2
operating leases entered into in the ordinary course of UE]
pusmes_s. None of the Ameren Compameg expect to engage Secured debt . Al — A+
in any significant off-balance-sheet financing arrangements COMMErcial paper .................... pg A2 2
in the near future. CIPS:
Secured debt...........ccceenannnn, A3 A- A
Credit Ratings Genco:
Unsecured debt.......................... Baa2 BBB+ BBB+
The following table presents the principal credit ratings CILCORP:
of the Ameren Companies by Moody's, S&P and Fitch Unsecured debt.......................... Baa3 BBB BBB+
effective on the date of this report: ‘ CILCO:
Secured debt........c.ccoeerviiinnn, A3 A- A
IP:
Secureddebt ... Baa2 BBB+ BBB
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On September 30, 2005, Moody's placed the long-term
credit ratings of Ameren, CIPS, CILCORP, CILCO and IP
under review for possible downgrade. On December 15,
2005, Moody's downgraded Ameren’s senior unsecured debt
and issuer credit ratings from A3 to Baa1, CIPS’ senior
secured debt rating from A1 to A3, CILCORP's senior
unsecured debt rating from Baa2 to Baa3, CILCO's senior
secured debt rating from A2 to A3, and IP’s senior secured
debt rating from Baa1 to Baa2, among other ratings
downgrades. These ratings remain under review for possible
downgrade. In addition, Moody’s also placed under review
for possible downgrade Ameren’s P-2 commercial paper
rating and UE's long-term debt, preferred stock, and
commercial paper ratings. All of these ratings actions were
undertaken principally because of recent unfavorable actions
by the lllinois governor with respect to CIPS, CILCO and IP
electric rates in 2007. See Note 3 - Rate and Regulatory
Matters to our financial statements under Part Il, item 8, of
this report, for a more detailed discussion of actions by the
linois governor and others.

On October 3, 2005, S&P downgraded the Ameren
Companies’ long-term corporate credit ratings from A- to
BBB+ and Ameren’s senior unsecured debt from BBB+ to
BBB, the secured debt ratings at UE and IP, both from A- to
BBB+, Genco’s senior unsecured debt from A- to BBB+ and
CILCORP’s senior unsecured debt from BBB+ to BBB,
among other ratings downgrades. S&P also placed all of the
Ameren Companies’ ratings under negative credit watch.
These downgrades were also principally a result of recent
unfavorable actions by the lilinois governor with respect to
CIPS, CILCO and IP electric rates in 2007.

As of March 1, 2006, Fitch had not made any changes
to ratings or outlooks for the Ameren Companies.

Any adverse change in the Ameren Companies’ credit
ratings may reduce access to capital. It may also increase
the cost of borrowing and power supply, among other things,
resulting in a negative impact on earnings. For example, if at
December 31, 2005, the Ameren Companies had a
sub-investment-grade rating (less than BBB- or Baa3),
Ameren, UE, CIPS, Genco, CILCORP, CILCO or IP could
have been required to post collateral for certain trade
obligations amounting to $123 million, $31 million, $3 million,
less than $1 million, $13 million, $13 million, or $25 million,
respectively. In addition, the cost of borrowing under our

credit facilities can increase or decrease with credit ratings. A

credit rating is not a recommendation to buy, sell or hold
securities. It should be evaluated independently of any other
rating. Ratings are subject to revision or withdrawal at any
time by the rating organization.

OUTLOOK

Below are some key trends that may affect the Ameren
Companies’ financial condition, results of operations, or
liquidity in 2006 and beyond:

Revenues

* By the end of 2006, electric rates for Ameren's
operating subsidiaries will have been fixed or declining
for periods ranging from 15 years to 25 years. in 2006,
electric rate adjustment moratoriums and power supply
contracts expire in Ameren’s regulatory jurisdictions.

e Approximately 11 million megawatthours supplied
annually by Genco and 6 million megawatthours
supplied annually by AERG have been subject to
contracts to provide CIPS and CILCO, respectively,
with power. The prices in these power supply contracts
of $34.00 per megawatthour for AERG and $38.50 per
megawatthour for Genco were below estimated market
prices for similar contracts in early 2006. Most of
Genco's other wholesale and retail electric power
supply agreements also expire during 2006 and
substantially all of these are below market prices for
similar contracts in early 2006. In January 2006, the
ICC approved a framework for CIPS, CILCO and iP to
procure power for use by their customers in 2007
through an auction. This approval is subject to
rehearing and appeal. :

e Certain lllinois legislators, the lllinois attorney general,
the lllinois governor, and other parties have sought and
continue to seek various methods, including legislation,
to block the power procurement auction and/or the
recovery of related costs for power supply resulting
from the auction through rates to customers. Any
decision or action that impairs CIPS’, CILCO's and IP's
ability to fully recover purchased power costs from their
electric customers in a timely manner could result in
material adverse consequences for these companies
and for Ameren. CIPS, CILCO and IP are willing to
work to ease the burden of higher energy prices on
residential customers through a rate increase phase-in
plan, as long as such plan allows for the full and timely
recovery of costs and does not adversely impact credit
ratings.

¢ The Ameren lllinois utilities filed proposed new tariffs
with the ICC in December 2005 that would increase
revenues from electric delivery services, effective
January 2, 2007, by $156 million (CIPS - $14 million,
CILCO - $33 million, IP - $109 million) per year
commencing in 2007 and an additional $46 million
(CILCO - $10 million, IP - $36 million per year) per year
commencing in 2008. These proposed tariffs are
subject to the approval of the ICC, which is expected to
rule by November 2006. See Note 3 - Rate and




Regulatory Matters to our financial statements under
Part I, ltem 8, of this report.

In accordance with an August 2002 MoPSC order, UE
submitted a confidential cost-of-electric service study to
the MoPSC staff and others in December 2005. The
study was based on a test year ending June 30, 2005.
This cost-of-electric service study submission did not
constitute an electric rate adjustment request, and UE
has not decided when it will file to adjust electric rates
in Missouri. Several factors will influence the decision,
including determining the appropriate test year to use in
a potential rate filing to set future rates, economic and
energy market conditions, expected generating plant
additions, and the status of the rulemaking proceeding
at the MoPSC for fuel, purchased power and
environmental cost recovery mechanisms, among other
things. The MoPSC staff and other stakeholders will

review UE’s cost-of-service study and, after their .

analyses, may also make recommendations as to
electric rate adjustments.

We expect continued economic growth in our service
territory to benefit energy demand in 2006 and beyond,
but higher energy prices could result in reduced
demand from consumers.

UE, Genco and CILCO are seeking to raise the
equivalent availability and capacity factors of their
power plants through a process improvement program.

In 2006, we expect natural gas and coal prices to .

support power prices below 2005 levels. However, very
volatile power prices in the Midwest affect the amount
of revenues UE, Genco and CILCO (through AERG)
can generate by marketing power into the wholesale
and interchange markets and influence the cost of
power we purchase in the interchange markets.

On April 1, 2005, the MISO Day Two Energy Market
began operating. The MISO Day Two Energy Market
presents an opportunity for increased power sales from
UE, Genco and CILCO power plants and improved

access to power for UE, CIPS, CILCO and IP. .

Fuel and Purchased Power

In 2005, 86% of Ameren’s electric generation (UE -
80%, Genco - 93%, CILCO - 99%) was supplied by its
coal-fired power plants. About 85% of the coal used by
these plants (UE - 97%, Genco - 66%, CILCO -

26%) was delivered by railroads from the Powder River
Basin in Wyoming. In May 2005, the joint Burlington

October 2005. These actions reduced deliveries of coal
from Powder River Basin mines. Because of the
railroad delivery problems, UE, Genco and CILCO
received only about 90% to 95% of scheduled
deliveries of Powder River Basin coal in 2005. The
impact of the coal delivery issues on inventory levels
was exacerbated by warm summer weather and high
power prices, which caused UE, Genco and CILCO
plants to run more and to burn record amounts of coal.
Maintenance on the rail fines into the Powder River
Basin is expected to continue in 20086, but to have less
of an impact on deliveries. Further disruptions in coal
deliveries could cause UE, Genco and CILCO to
pursue a strategy that could inciude reducing sales of
power during low-margin periods, utilizing higher-cost
fuels to generate required electricity and purchasing
power.

Due to higher energy and transportation costs,
Ameren's coal and related transportation costs are
expected to increase 10% to 15% in 2006 and an
additional 15% to 20% in 2007. In addition, power
generation from higher-cost gas-fired plants is
expected to increase in the next few years. See

Item 7A — Quantitative and Qualitative Disclosures
about Market Risk for information about the percentage
of fuel and transportation requirements that are price-
hedged for 2006 through 2010.

The MISO Day Two Energy Market resulted in
significantly higher MISO-related costs in 2005. In part,

. these higher charges were due to volatile summer

weather patterns and related loads. In addition, we
attribute some of these higher charges to the relative
infancy of the MISO Day Two Energy Market,
suboptimal dispatching of power plants, and price
volatility. We will continue to optimize our operations
and work closely with MiSO to ensure that the MISO
Day Two Energy Market operates more efficiently and
effectively in the future.

In July 2005, a new law was enacted that will enable
the MoPSC to put in place fuel, purchased power, and
environmental cost recovery mechanisms for Missouri
utilities. The legislation also includes rate case filing
requirements, a 2.5% annual rate increase cap for the
environmental recovery mechanism, and prudency
reviews, among other things. Detailed rules for these
mechanisms are expected to be issued by the MoPSC
in 2006.

Northern-Union Pacific rail line in the Powder River Other Costs

Basin suffered two derailments due to unstable track
conditions. As a result, the Federal Rail Administration .
placed slow orders, or speed restrictions, on sections of

the line until the track could be made safe. In addition,

large sections of track on a Union Pacific rail line were
damaged by heavy rains near Topeka, Kansas, in
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In December 2005, there was a breach of the upper
reservoir at UE's Taum Sauk pumped-storage
hydro-electric facility. This resutted in significant
flooding in the local area, which damaged a state park.
UE has hired outside experts to review the cause of the



incident. Additionally, the incident is being investigated
by FERC and by state authorities. UE expects the
results of these reviews later in 2006. The facility will
remain closed until these reviews are concluded,
further analyses are completed, and input is received
from key stakeholders as to how and whether to rebuild
the facility. At this time, UE believes that substantially
all of the damage and liabilities caused by the breach
will be covered by insurance. Under UE’s insurance
policies, all claims by UE are subject to review by its
insurance carriers. The Taum Sauk incident is
expected to reduce Ameren’s and UE’s 2006 pretax
earnings by $20 million to $35 million as a result of the
need to use higher-cost sources of power to meet load
requirements, reduced interchange sales, and
increased expenses.

UE's Callaway nuclear plant’s next scheduled refueling
and maintenance outage is in 2007. During an outage,
which occurs every 18 months, maintenance and
purchased power costs increase, and the amount of
excess power available for sale decreases, versus
non-outage years.

Over the next few years, we expect rising employee
benefit costs as well as higher insurance and security
costs associated with additional measures we have
taken, or may need to take, at UE's Callaway nuclear
plant and our other facilities. Insurance premiums may
also increase as a result of the Taum Sauk incident.
We are currently undertaking cost reduction or control
initiatives associated with the strategic sourcing of
purchases and streamlining of all aspects of our
business.

Capital Expenditures

The EPA has issued more stringent emission limits on
all coal-fired power plants. Between 2006 and 2016,
Ameren expects that certain Ameren Companies will be
required to invest between $2.1 billion and $2.9 billion
to retrofit their power plants with pollution control
equipment. More stringent state regulations could
increase these costs. These investments will also result
in higher ongoing operating expenses. Approximately
55% to 60% of this investment will be in Ameren'’s
regulated UE operations, and therefore it is expected to
be recoverable over time from ratepayers. The
recoverability of amounts expended in non-rate-
regulated operations will depend on whether market
prices for power adjust as a result of this increased
investment.

In December 2005, UE reached agreements to
purchase three gas-fired CT facilities with a capacity of
nearly 1,500 megawatts in transactions valued at

$290 million. These transactions are subject to various
regulatory agency approvals by state and federal
regulators. The purchase of these facilities is designed

to meet UE’s increased generating capacity needs and
to provide additional flexibility in determining future
base-load generating capacity additions. UE continues
to evaluate its longer-term needs for new baseload and
peaking electric generation capacity, but at this time
does not expect to require new baseload generation
capacity until at least 2015.

Affiliate Transactions

Due to @ MoPSC order issued in conjunction with the
transfer of UE's illinois service territory to CIPS, UE and
Genco amended an agreement to jointly dispatch
electric generation in January 2006. In 2005, such an
amendment probably would have resulted in a transfer
of electric margins from Genco to UE of $35 million to
$45 million based on certain assumptions and historical
results. Ameren’s consolidated earnings could be
affected when electric rates for UE are adjusted by the
MoPSC to reflect the change in revenue. The Missouri
OPC intervened in the FERC proceeding considering
approval of the proposed amendment and requested
that the joint dispatch agreement be further amended to
price all transfers at market prices rather than
incremental cost, which could transfer additional
electric margins from Genco to UE. The ultimate impact
of the amendment will be determined by whether the
joint dispatch agreement continues to exist, future
native load demand, the availability of electric
generation from UE and Genco and market prices,
among other things, but such impact could be material.
See Risk Factors under Part I, item 1A and Note 3 -
Rate and Regulatory Matters and Note 14 - Related
Party Transactions to our financial statements under
Part Il Item 8, of this report for a discussion of the
modification to the joint dispatch agreement ordered by
the MoPSC and the further amendments sought by the
Missouri OPC in this FERC proceeding.

On December 31, 2005, a power supply agreement for
UE, CIPS and IP with EEI expired. Power supplied
under the agreement by EE! to UE, CIPS and IP was
priced at EEI's cost. The expiration of this agreement
may require UE, Genco (as a result of its power supply
agreement with CIPS) and 1P to incur higher fuel or
purchased power costs. Power previously supplied
under this agreement to UE, CIPS and IP will be sold
by Marketing Company at market prices. Market prices
in early 2006 were above EEI's cost to produce power.
See Note 14 - Related Party Transactions to our
financial statements under Part Il, Iltem 8 of this report
for a further discussion of the EE! power supply
agreement.

Recent Acquisitions

Ameren, CILCORP, CILCO and IP expect to focus on

- realizing integration synergies associated with these




acquisitions, including utilizing more economical fuels
at CILCORP and CILCO and reducing administrative
and operating expenses at IP.

Other

In August 2005, President George W. Bush signed into
law the Energy Policy Act of 2005. This legislation
includes several provisions that affect the Ameren
Companies, including the repeal of PUHCA 1935
{under which Ameren was registered) effective in
February 2006, and tax incentives for investments in
pollution control equipment, electric transmission
property, clean coal facilities, and natural gas

extends the Price-Anderson nuclear plant liability
provisions under the Atomic Energy Act of 1954

The above items could have a material impact on our
results of operations, financial position, or liquidity.
Additionally, in the ordinary course of business, we evaluate
strategies to enhance our results of operations, financial
position, and liquidity. These strategies may include
acquisitions, divestitures, opportunities to reduce costs or
increase revenues, and other strategic initiatives to increase
Ameren’s shareholder value. We are unable to predict which,
if any, of these initiatives will be executed. The execution of
these initiatives may have a material impact on our future
results of operations, financial position, or liquidity.

distribution lines. The Energy Palicy Act of 2005 also

REGULATORY MATTERS

See Note 3 - Rate and Regulatory Matters to our financial statements under Part |1, Item 8, of this report.
ACCOUNTING MATTERS
Critical Accounting Policies

Preparation of the financial statements and related disclosures in compliance with GAAP requires the application of
appropriate technical accounting rules and guidance, as well as the use of estimates. Our application of these policies involves
judgments regarding many factors which in and of themselves could materially affect the financial statements and disclosures.
We have outlined below the critical accounting policies that we believe are most difficult, subjective or complex. Any change in
the assumptions or judgments applied in determining the following matters, among others, could have a material impact on future
financial results.

Accounting Policy

Regulatory Mechanisms and Cost Recovery
All of the Ameren Companies, except Genco, .
defer costs as regulatory assets in accordance
with SFAS No. 71, “Accounting for the Effects of
Certain Types of Regulation,” and make
investments that they assume will be collected in
future rates.

Uncertainties Affecting Application

Regulatory environment and external regulatory decisions and
requirements

Anticipated future regulatory decisions and their impact
Impact of deregulation, rate freezes, and competition on
ratemaking process and ability to recover costs

Basis for Judgment

We determine which costs are recoverable by consulting previous rulings by state regulatory authorities in jurisdictions where
we operate or other factors that lead us to believe that cost recovery is probable. If facts and circumstances lead us to
conclude that a recorded regulatory asset is no longer probable of being recovered, we will record a charge to eamings, which
could be material.

Environmental Costs
We accrue for all known environmental
contamination where remediation can be
reasonably estimated, but some of our operations
have existed for over 100 years and previous
contamination may be unknown to us.

Extent of contamination .

Responsible party determination

Approved methods for cleanup

Present and future legislation and governmental regulations and
standards

¢ Results of ongoing research and development regarding
environmental impacts

Basis for Judgment
We determine the proper amounts to accrue for known environmental contamination by using internal and third-party
estimates of cleanup costs in the context of current remediation standards and available technology.
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Accounting Policy Uncertainties Affecting Application

~ Unbilled Revenue
At the end of each period, we project expected *  Projecting customer energy usage
usage, and we estimate the amount of revenue to  ®  Estimating impacts of weather and other usage-affecting factors for
record for services that have been provided to the unbilled period
customers but not yet bilied. ¢ Estimating loss of energy during transmission and delivery
Basis for Judgment

We base our estimate of unbilled revenue each period on the volume of energy delivered, as valued by a model of billing
cycles and historical usage rates and growth by customer class for our service area. This figure is then adjusted for the
modeled impact of seasonal and weather variations based on historical results.

Valuation of Goodwill, Long-Lived Assets, and Asset Retirement Obligations

We assess the carrying value of our goodwilland  *  Management's identification of impairment indicators

long-lived assets to determine whether they are Changes in business, industry, laws, technology, or economic and
impaired. We also review for the existence of market conditions

asset retirement obligations. If an asset retirement ®  Valuation assumptions and conclusions

obligation is identified, we determine its fair value ~ ®  Estimated useful lives of our significant long-lived assets

and subsequently reassess and adjust the e Actions or assessments by our regulators

obligation, as necessary. * |dentification of an asset retirement obligation

Basis for Judgment

Annually, or whenever events indicate a valuation may have changed, we use internal models and third partles to determine
fair values. We use various methods to determine valuations, including earnings before interest, taxes, depreciation and
amortization multiples, and discounted, undiscounted, and probabilistic discounted cash flow models with multiple scenarios.
The identification of asset retirement obligations is conducted through the review of legal documents and interviews.

Benefit Plan Accounting :
Based on actuarial calculations, we accrue costs @ Future rate of retumn on pension and other pian assets
of providing future employee benefits in * Interest rates used in valuing benefit obligations
accordance with SFAS Nos. 87, 106 and 112, ¢ Health care cost trend rates
which provide guidance on benefit plan ¢ Timing of employee retirements and mortality assumptions
accounting. See Note 11 - Retirement Benefits to
our financial statements under Part ll, ltem 8, of
this report. -

Basis for Judgment

We use a third-party consultant to assist us in evaluating and recording the proper amount for future employee benefits. Our
ultimate selection of the discount rate, health care trend rate, and expected rate of return on pension assets is based on our
review of available historical, current, and projected rates, as applicable.

Impact of Future Accounting Pronouncements

The FASB has stated it plans to issue an exposure draft on pension and postretirement benefit obligations, in the first
quarter of 2006, with the goal of making the provisions of a final standard effective for fiscal years ending after December 15,
2006. The proposed standard is expected to require recognition of the overfunded or underfunded status of defined benefit
pension and postretirement plans as an asset or a liability in the balance sheet, which would include recognition of all previously
unrecognized items (such as unrecognized actuarial gains and losses). If approved, this standard could have a material impact
on the Ameren Companies’ financial position.

See Note 1 — Summary of Significant Accounting Policies to our financial statements under Part il, Item 8, of this report.

EFFECTS OF INFLATION AND CHANGING PRICES

Our rates for retail electric and gas utility service are our Missouri electric and gas rate cases. Our lllinois electric
regulated by the MoPSC and the ICC. Nonretail electric rates rates are legislatively fixed through January 1, 2007. Even
are regulated by FERC. Our Missouri electric and gas rates without these rate moratoriums, adjustments to rates are

were set through June 30, 2006, as part of the settlement of based on a regulatory process that reviews a historical




period. As a result, revenue increases will lag behind
changing prices. Inflation affects our operations, eamings,
stockholders’ equity, and financial performance.

The current replacement cost of our utility plant
substantially exceeds our recorded historical cost. Under
existing regulatory practice, only the historical cost of plant is
recoverable from customers. As a result, cash flows
designed to provide recovery of historical costs through
depreciation might not be adequate to replace the plant in
future years. The generation portion of our business in lllinois
is principally non- rate-regulated and therefore does not have
regulated recovery mechanisms.

In our retail electric utility jurisdictions, we currently
have no tariffs for adjusting rates to accommodate changes
in the cost of fuel for electric generation or the cost of
purchased power. However, in Missouri, the MoPSC is

currently developing rules covering the establishment by
utilities of fuel and purchased power, and environmental cost
recovery mechanisms. In lllinois, the ICC issued an order in
January 2006 that would allow the recovery by lllinois electric
utilities of purchased power costs directly from customers
through a cost recovery mechanism starting in 2007. The
ICC order is subject to rehearing and appeal. UE, Genco,
CILCORP and CILCO are affected by changes in market
prices for natural gas to the extent that they must purchase
natural gas to run CTs. These companies have structured
various supply agreements to maintain access to multiple
gas pools and supply basins, to minimize the impact to the
financial statements. In our retail gas utility jurisdictions,
changes in gas costs are generally reflected in billings to gas
customers through PGA clauses. See Quantitative and
Qualitative Disclosures about Market Risk — Commodity
Price Risk under Part Il Item 7A, of this report for further
information.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK.

Market risk is the risk of changes in value of a physical
asset or a financial instrument, derivative or non-derivative,
caused by fluctuations in market variables such as interest
rates. The following discussion of our risk management
activities includes forward-looking statements that involve
risks and uncertainties. Actual results could differ materially
from those projected in the forward-looking statements. We
handle market risks in accordance with established policies,
which may include entering into various derivative
transactions. In the normal course of business, we also face
risks that are either nonfinanciat or nonquantifiable. Such
risks, principally business, legal and operational risks, are not
part of the following discussion.

Our risk management objective is to optimize our
physical generating assets within prudent risk parameters.
Our risk management policies are set by a Risk Management
Steering Committee, which is comprised of senior-level
Ameren officers. ‘

Interest Rate Risk

We are exposed to market risk through changes in
interest rates associated with:

long-term and short-term variable-rate debt;
fixed-rate debt;

commercial paper; and

auction-rate long-term debt.

We manage our interest rate exposure by controlling
the amount of these instruments we hold within our total
capitalization pertfolio and by monitoring the effects of
market changes in interest rates.

The following table presents the estimated increase in
our annual interest expense and decrease in net income if
interest rates were to increase by 1% on variable rate debt
outstanding at December 31, 2005:

Interest Expense Net Incomefz}
$ 1 $ @
5 3
(b) )
2 (1)
4 )
2 1)
4 3)

(a) Calculations are based on an effective tax rate of 38%.
(b) Less than $1 million.

The model does not consider potential reduced overall
economic activity that would exist in such an environment. In
the event of a significant change in interest rates,
management would probably act to further mitigate our
exposure to this market risk. However, due to the uncertainty
of the specific actions that would be taken and their possible
effects, this sensitivity analysis assumes no change in our
financial structure.

Credit Risk

Credit risk represents the loss that would be recognized
if counterparties fail to perform as contracted. NYMEX-traded
futures contracts are supported by the financial and credit
quality of the clearing members of the NYMEX and have
nominal credit risk. On all other transactions, we are exposed
to credit risk in the event of nonperformance by the
counterparties to the transaction.

Our physical and financial instruments are subject to
credit risk consisting of trade accounts receivables,




executory contracts with market risk exposures, and
leveraged lease investments. The risk associated with trade
receivables is mitigated by the large number of customers in
a broad range of industry groups who make up our customer
base. At December 31, 2005, no nonaffiliated customer
represented greater than 10%, in the aggregate, of our
accounts receivable. Our revenues are primarily derived from
sales of electricity and natural gas to customers in Missouri
and lllinois. UE, Genco, IP and Marketing Company have
credit exposure associated with interchange purchase and
sale activity with nonaffiliated companies. At December 31,
2005, UE's, Genco's, IP's and Marketing Company's
combined credit exposure to non-investment-grade
counterparties related to interchange purchases and sales
was $39 million, net of collateral (2004 - $2 million). We
establish credit limits for these counterparties and monitor
the appropriateness of these limits on an ongoing basis
through a credit risk management program that involves daily
exposure reporting to senior management, master trading
and netting agreements, and credit support, such as letters
of credit and parental guarantees. We also analyze each
counterparty’s financial condition before we enter into sales,
forwards, swaps, futures or option contracts, and we monitor
counterparty exposure associated with our leveraged leases.
We estimate our credit exposure to MISO associated with
the implementation of the MISO Day Two Energy Market on
April 1, 2005, to be $26 million at December 31, 2005.

Equity Price Risk

Our costs of providing defined benefit retirement and
postretirement benefit plans are dependent upon a number
of factors including the rate of return on plan assets.

Ameren manages plan assets in accordance with the
“prudent investor” guidelines contained in ERISA. Ameren’s
goal is to earn the highest possible return on plan assets
consistent with its tolerance for risk. Ameren delegates
investment management to specialists in each asset class.
Where appropriate, Ameren provides the investment
manager with guidelines that specify allowable and
prohibited investment types. Ameren regularly monitors
manager performance and compliance with investment
guidelines.

The expected return on plan assets is based on
historical and projected rates of return for current and
planned asset classes in the investment portfolio. Assumed
projected rates of return for each asset class were selected
after an analysis of historical experience, future expectations,
and the volatility of the various asset classes. After
considering the target asset allocation for each asset class,
we adjusted the overall expected rate of return for the
portfolio for historical and expected experience of active
portfolio management results compared to benchmark
returns and for the effect of expenses paid from plan assets.

In future years, the costs of such plans reflected in net
income or OCI and cash contributions to the plans could
increase materially without pension asset portfolio
investment returns equal to or in excess of our assumed
return on plan assets of 8.5%.

UE also maintains a trust fund, as required by the NRC
and Missouri law, to fund certain costs of nuclear plant
decommissioning. As of December 31, 2005, this fund was
invested primarily in domestic equity securities (66%) and
debt securities (34%) and totaled $250 million (2004 -
$235 million). By maintaining a portfolio that includes ong-
term equity investments, UE seeks to maximize the returns
to be utilized to fund nuclear decommissioning costs within
acceptable parameters of risk. However, the equity securities
included in the portfolio are exposed to price fluctuations in
equity markets and the fixed-rate, fixed-income securities are
exposed to changes in interest rates. UE actively monitors
the portfolio by benchmarking the performance of its
investments against certain indices and by maintaining and
periodically reviewing established target allocation
percentages of the assets of the trust to various investment
options. UE’s exposure to equity price market risk is in large

. part mitigated, because UE is currently allowed to recover

decommissioning costs in its electric rates,-which would
include unfavorable investment results.

Commodity Price Risk

We are exposed to changes in market prices for
electricity, fuel, and natural gas. UE’s, Genco's, AERG's and
EET's risks of changes in prices for power sales are partially
hedged through sales agreements to regulated and
unregulated electric customers. We also attempt to mitigate
financial risks through structured risk management programs
and policies, through structured forward-hedging programs,
and through derivative financial instruments (primarily
forward contracts, futures contracts, option contracts, and
financial swap contracts). A derivative is a contract whose
value is dependent on, or derived from, the value of some
underlying asset.

CIPS, CILCO and IP have electric rate freezes in lllinois
through January 1, 2007, and power supply contracts in
place through December 31, 2006. In January 2006, the ICC
approved a framework for CIPS, CILCO and IP to procure
power for use by their customers in 2007 through a
September 2006 auction. The approved framework also
allows for full cost recovery of power through a rate
mechanism. This approval is subject to rehearing and
appeal. UE has an electric rate freeze in Missouri through
June 30, 2006, and is also exposed to price risk on its
interchange sales.

During 2006, Genco's and AERG's electric power
supply agreements with CIPS (through Marketing Company)




and CILCO, respectively, expire, as do most of Genco’s
wholesale and retail electric power supply agreements. EEI's
power supply agreements with UE and CIPS expired on
December 31, 2005. The expiration of these agreements
expose Genco, AERG and EEl to price risk for the power
they generate and sell. Genco and AERG will likely
participate through Marketing Company in the September
2006 lllinois auction. The auction will be structured to allow
for one-third of CIPS’, CILCO’s and IP’s power needs to be
procured each year after all power needs are initially
procured in the September 2006 auction subject to an
ICC-ordered limitation of 35% on the amount of power that
can be provided of CIPS’, CILCO's, and IP's expected load
by any one supplier or group of affiliated suppliers. See Note
3 - Rate and Regulatory Matters to our financial statements
under Part i, item 8, of this report for more information on
the lllinois power procurement process.

As noted above, IP has electric power supply
agreements in place through the end of 2006. Should power
acquired under these agreements be insufficient to meet IP's
load requirements, IP will be required to buy power at market
prices. Some purchased power agreements oblige the
suppliers to provide power up to the reservation amount, and
at the same prices, even if individual units are unavailable at
various times. Purchased power agreements with other
suppliers do not oblige them to acquire replacement power
for us in the event of a curtailment or shutdown of their
plants. Any costs not covered by rates could not be passed
on to ratepayers, which could have an unfavorable impact on
IP’s results of operations.

With regard to our exposure to commodity price risk for
purchased power and market-based electricity sales,
Ameren has two subsidiaries, Ameren Energy and Marketing
Company, whose primary responsibilities include managing
market risks associated with changing market prices for
electricity purchased and sold on behalf of UE, Genco,
CILCO and EEI. Purchases are generally transacted when
they are economically beneficial to serve load requirements.

Similar techniques are used to manage risks
associated with fuel exposures for generation. Most UE,
Genco and CILCO fuel supply contracts are physical forward
contracts. UE, Genco and CILCO do not have a provision
similar to the PGA clause for electric operations, so UE,
Genco and CILCO have entered into long-term contracts
with various suppliers to purchase coal and nuclear fuel in
order to manage their exposure to fuel prices. The coal
hedging strategy is intended to secure a reliable coal supply
while reducing exposure to commodity price volatility. Price
and volumetric risk mitigation is accomplished primarily
through periodic bid procedures, whereby the amount of coal
purchased is determined by the current market prices and
the minimum and maximum coal purchase guidelines for the
given year. We generally purchase coal up to five years in
advance, but we may purchase coal beyond five years to
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take advantage of favorable deals or market conditions. The
strategy also allows for the decision not to purchase coal to
avoid unfavorable market conditions.

Transportation costs for coal and natural gas can be a
significant portion of fuel costs. We typically hedge coal
transportation forward to provide supply certainty and to
mitigate transportation price volatility. The natural gas
transportation expenses for the distribution companies and
the gas-fired generation units are controlled by FERC via
published tariffs with rights to extend the contracts from year
to year. Depending on our competitive position, we are able
in some instances to negotiate discounts to these tariffs for
our requirements.

The following table shows how our total fue! expense
might increase and how our net income might decrease if
coal and coal transportation costs were to increase by 1% on
any requirements not currently covered by fixed-price
contracts for the five-year period 2006 through 2010:

Coal Transportation
Fuel Net Fuel Net
Expense Incomet® Expense Incomet?)
Ameren ..... $ 1 $ $10 $ (6
UE .......... 6 4) 3 (2
Genco....... 3 2 4 @3
CILCORP... 1 () 2 (1
CILCO....... 1 (1) 2 1)

(a) Calculations are based on an effective tax rate of 38%.

In the event of a significant change in coal prices, UE,
Genco and CILCO would probably take actions to further
mitigate their exposure to this market risk. However, due to
the uncertainty of the specific actions that would be taken
and their possible effects, this sensitivity analysis assumes
no change in our financial structure or fuel sources.

With regard to exposure for commodity price risk for
nuclear fuel, UE has both fixed-priced and base-price-with-
escalation agreements or inventories to fulfill its Callaway
nuclear plant needs for uranium, conversion, enrichment,
and fabrication services through 2007. UE also has
agreements or inventories for 69% of the 2008 to 2010
requirements. UE expects to enter into additional contracts
from time to time in order to supply nuclear fuel during the
expected life of the plant, at prices which cannot now be
accurately predicted. UE's strategy is to hedge at least 75%
of its three-year requirements. This strategy permits optimum
timing of new forward contracts, given the relatively long
price cycles in the nuclear fuel markets. It also provides
security of supply to protect against unforeseen market
disruptions. Unlike the electricity and natural gas markets,
nuclear fuel markets have no sophisticated financial
instruments, so most hedging is done via inventories and
forward contracts.

With regard to the electric generating operations for
UE, Genco and CILCO that are exposed to changes in




model the amount of FTRs we will need, and there is the
potential that the FTRs could be ineffective in mitigating
transmission congestion charges.

market prices for natural gas used to run the CTs, the natural
gas procurement strategy is designed to ensure reliable and

immediate delivery of natural gas while minimizing costs. We
optimize transportation and storage options and price risk by

structuring supply agreements to maintain access to multiple With regard to UE’s, CIPS’, CILCO’s and |P’s natural

gas pools and supply basins.

Through the market allocation process, UE, CiPS,
Genco, CILCO and IP have been granted FTRs associated
with the advent of the MISO Day Two Energy Market.
Marketing Company has acquired FTRs for its participation
in the PJM-Northern lllinois market. The FTRs are intended
to mitigate expected electric transmission congestion
charges related to our physical electricity business.

gas distribution businesses, exposure to changing market
prices is in large part mitigated by the fact there are gas cost
recovery mechanisms (PGA clauses) in place in both
Missouri and lllinois. These gas cost recovery mechanisms
allow UE, CIPS, CILCO and IP to pass on to retail customers
prudently incurred costs of natural gas. Our strategy is
designed to reduce the effect of market fluctuations on our
regulated natural gas customers. We cannot eliminate the
effects of gas price volatility. However, the gas procurement

strategy involves risk management techniques and
instruments similar to those outfined earlier, as well as the
management of physical assets, including storage and
operator and balancing agreements.

Depending on the congestion and prices at various points on
the electric transmission grid, FTRs could result in either
charges or credits. We use complex grid modeling tools to
determine which FTRs we wish to nominate in the FTR
allocation process. There is a risk that we may incorrectly

The following table presents the percentages of the projected required supply of coal and coal transportation for our coal-
fired power plants, nuclear fuel for UE's Callaway nuclear plant, natural gas for our CTs and retail distribution, as appropriate,
and purchased power needs of CIPS, CILCO and IP, which own virtually no generation, that are price-hedged over the five-year
period 2006 through 2010:

2006 2007 2008 - 2010
Ameren:
€01 ..ttt e et e et e e s be e e ataa e ebaeeraseaas 100% 92% 55%
Coal transportation.... 100 93 60
NUCIBAI fUBL ...ttt et e e e e b e et e e e te e e e saeeesensesanae e 100 100 69
Natural gas for GeNneration..............ccooieiiiveeecconer i se e ra e e e e sra e erre e 21 10 2
Natural gas for distribUbION@) oo 87 15 5
UE:
00 1O SOOI 100 93 51
Coal transportation 100 98 79
Nuclearfuel........c....oovvviviiiiiieiiineenen. 100 100 69
Natural gas for generation 11 7 1
Natural gas for distribubtion(®) ..o 100 15 6
CIPS:
Natural gas for distribution(® ...........c..cociiiini e 95 27 13
urchased POWerDl 100 - -
Genco:
L0 O S ORI URSROROL 100 89 65
Coal transportation 100 89 38
Natural gas for QEneration .. oo 20 19 3
CILCORP:
0L O ST SO OO 100 94 53
C0al tranSPOMAtION .....co.vvieiiie ittt ettt et st b e te s et seraeas 100 67 44
Natural gas for distribution(@ 89 24 7
hurchased power) 100 - -
CILCO:
€01 ettt et et a e st e sta e e be s e e be e e araeeateaaeans 100 94 53
Coal transportation..........cc.ccevvieriiiienennnen, 100 67 44
Natural gas for distribution(a) 89 24 7
Purchased POWEID) . 100 - -
IP:
Natural gas for distribution(® .............c.cooiiiiiii e 79 5 1
Purchased POWeID) . 90 - -




(a) Represents the percentage of natural gas price hedged for the peak winter season of November through March. The year 2006 represents the period
January 2006 through March 2006. The year 2007 represents November 2006 through March 2007. This continues each successive year through March
2010.

(b) Beginning in 2007, CIPS, CILCO and IP are expected to purchase all electric capacity and energy through a power procurement process approved by the
ICC. See Note 3 - Rate and Regutatory Matters for a discussion of this matter.

See Supply for Electric Power under Part |, Item 1, of this report for the percentages of our historical needs satisfied by
coal, nuclear, natural gas, hydroelectric and oil. Also see Note 15 — Commitments and Contingencies to our financial statements
under Part Il, Iltem 8, of this report for further information.

Fair Value of Contracts

Most of our commodity contracts qualify for treatment as normal purchases and normal sales. We use derivatives
principally to manage the risk of changes in market prices for natural gas, fuel, electricity and emission credits.

Price fluctuations in natural gas, fuel and electricity may cause any of these conditions:

*  anunrealized appreciation or depreciation of our contracted commitments to purchase or sell when purchase or sales
prices under the commitments are compared with current commodity prices;

*  market values of fuel and natural gas inventories or purchased power that differ from the cost of those commodities in
inventory under contracted commitment; or

*  actual cash outlays for the purchase of these commodities that differ from anticipated cash outlays.

The derivatives that we use to hedge these risks are governed by our risk management policies for forward contracts,
futures, options and swaps. Our net positions are continually assessed within our structured hedging programs to determine
whether new or offsetting transactions are required. The goal of the hedging program is generally to mitigate financial risks while
ensuring that sufficient volumes are available to meet our requirements. See Note 9 — Derivative Financial Instruments to our
financial statements under Part Il, item 8, of this report for further information.

The following table presents the favorable (unfavorable) changes in the fair value of all derivative contracts
marked-to-market during the year ended December 31, 2005. The sources used to determine the fair value of these contracts
were active quotes, other external sources, and other modeling and valuation methods. All of these contracts have maturities of
less than three years.

Ameren® UE CIPS CILCORP CiLCO IP

Fair value of contracts at beginning of period, net...........coccvniiniiinns $ 2 $ (10) $ 6 $ 14 $ 14 $ -
Contracts realized or otherwise settled during the period...............cccee.. (17 1 4) (3) 3) -
Changes in fair values attributable to changes in valuation technique and

ASSUMPHONS .....coeieiiiiiiiiee et - - - - - -
Fair value of new contracts entered into during the period - - - - - -
Other changes infair value ............cccoovreeeiiircrioiiciiiiniinieienes 65 6 10 39 39 2
Fair value of contracts outstanding at end of period net. ..o $ 69 3 (5 $ 12 $ 50 $ 50 $ (2)

{a) Includes amounts for Ameren registrant and nonregistrant subsidiaries and intercompany eliminations.
ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA.
Report of Independent Registered Public Accounting Firm

To the Board of Directors and Shareholders
of Ameren Corporation:

We have completed integrated audits of Ameren Corporation's 2005 and 2004 consolidated financial statements and of its
internal control over financial reporting as of December 31, 2005 and an audit of its 2003 consolidated financial statements in
accordance with the standards of the Public Company Accounting Oversight Board (United States). Our opinions, based on our
audits, are presented below.
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Consolidated financial statements and financial statement schedule

In our opinion, the consolidated financial statements listed in the index appearing under Item 15(a)(1) present fairly, in all material
respects, the financial position of Ameren Corporation and its subsidiaries at December 31, 2005 and 2004, and the results of
their operations and their cash flows for each of the three years in the period ended December 31, 2005 in conformity with
accounting principles generally accepted in the United States of America. In addition, in our opinion, the financial statement
schedule listed in the index appearing under Item 15(a}{(2) presents fairly, in all material respects, the information set forth therein
when read in conjunction with the related consolidated financial statements. These financial statements and financial statement
schedule are the responsibility of the Company’s management. Our responsibility is to express an opinion on these financial
statements and financial statement schedule based on our audits. We conducted our audits of these statements in accordance
with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. An
audit of financial statements includes examining, on a test basis, evidence supporting the amounts and disclosures in the
financial statements, assessing the accounting principles used and significant estimates made by management, and evaluating
the overall financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

As discussed in Note 1 to the consolidated financial statements, the Company changed the manner in which it accounts for asset
retirement costs as of January 1, 2003 and December 31, 2005.

Internal control over financial reporting

Also, in our opinion, management's assessment, included in Management's Report on Internal Control over Financial Reporting
appearing under Item 9A, that the Company maintained effective internal control over financial reporting as of December 31,
2005 based on criteria established in Internal Control — Integrated Framework issued by the Committee of Sponsoring
Organizations of the Treadway Commission (COSO0), is fairly stated, in all material respects, based on those criteria.
Furthermore, in our opinion, the Company maintained, in all material respects, effective internal control over financial reporting as
of December 31, 2005, based on criteria established in internal Control - Integrated Framework issued by the COSO. The
Company’s management is responsible for maintaining effective internal control over financial reporting and for its assessment of
the effectiveness of internal control over financial reporting. Our responsibility is to express opinions on management's
assessment and on the effectiveness of the Company’s internal control over financial reporting based on our audit. We
conducted our audit of internal control over financial reporting in accordance with the standards of the Public Company
Accounting Oversight Board (United States). Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether effective internal control over financial reporting was maintained in all material respects. An audit of
internal control over financial reporting includes obtaining an understanding of internal control over financial reporting, evaluating
management's assessment, testing and evaluating the design and operating effectiveness of internal control, and performing
such other procedures as we consider necessary in the circumstances. We believe that our audit provides a reasonable basis for
our opinions.

A company's internal control over financial reporting is a process designed to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles. A company's internal control over financial reporting includes those policies and procedures that
(i) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions
of the assets of the company; (i) provide reasonable assurance that transactions are recorded as necessary to permit '
preparation of financial statements in accordance with generally accepted accounting principles, and that receipts and
expenditures of the company are being made only in accordance with authorizations of management and directors of the
company; and (iii) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or
disposition of the company’s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate
because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Is/PricewaterhouseCoopers LLP
PricewaterhouseCoopers LLP
St. Louis, Missouri

March 2, 2006
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Report of Independent Registered Public Accounting Firm

To the Board of Directors and Shareholder
of Union Electric Company:

In our opinion, the consolidated financial statements listed in the index appearing under Item 15(a)(1) present fairly, in all material
respects, the financial position of Union Electric Company and its subsidiaries at December 31, 2005 and 2004, and the resuits of
their operations and their cash flows for each of the three years in the period ended December 31, 2005 in conformity with
accounting principles generally accepted in the United States of America. In addition, in our opinion, the financial statement
schedule listed in the index appearing under Item 15(a)(2) presents fairly, in all material respects, the information set forth therein
when read in conjunction with the related consolidated financial statements. These financial statements and financial statement
schedule are the responsibility of the Company’s management. Our responsibility is to express an opinion on these financial
statements and financial statement schedule based on our audits. We conducted our audits of these statements in accordance
with the standards of the Public Company Accounting Oversight Board {United States). Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. An
audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements,
assessing the accounting principles used and significant estimates made by management, and evaluating the overall financial
statement presentation. We believe that our audits provide a reasonable basis for our opinion.

As discussed in Note 1 to the consolidated financial statements, the Company changed the manner in which it accounts for asset
retirement costs as of January 1, 2003 and December 31, 2005.

/s/PricewaterhouseCoopers LLP
PricewaterhouseCoopers LLP
St. Louis, Missouri

March 2, 2006

Report of Independent Registered Public Accounting Firm

To the Board of Directors and Shareholder
of Central lllinois Public Service Company:

In our opinion, the financial statements listed in the index appearing under Item 15(a)(1) present fairly, in all material respects,
the financial position of Central lllinois Public Service Company at December 31, 2005 and 2004, and the results of its operations
and its cash flows for each of the three years in the period ended December 31, 2005 in conformity with accounting principles
generally accepted in the United States of America. In addition, in our opinion, the financial statement schedule listed in the index
appearing under Item 15(a)(2) presents fairly, in all material respects, the information set forth therein when read in conjunction
with the related financial statements. These financial statements and financial statement schedule are the responsibility of the
Company’s management. Our responsibility is to express an opinion on these financial statements and financial statement
schedule based on our audits. We conducted our audits of these statements in accordance with the standards of the Public
Company Accounting Oversight Board (United States). Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free of material misstatement. An audit includes examining, on
a test basis, evidence supporting the amounts and disclosures in the financial statements, assessing the accounting principles
used and significant estimates made by management, and evaluating the overall financial statement presentation. We believe
that our audits provide a reasonable basis for our opinion.

As discussed in Note 1 to the consolidated financial statements, the Company changed the manner in which it accounts for asset
retirement costs as of December 31, 2005.

{s/PricewaterhouseCoopers LLP
PricewaterhouseCoopers LLP
St. Louis, Missouri

March 2, 2006

"



Report of Independent Registered Public Accounting Firm

‘To the Board of Directors and Shareholder
of Ameren Energy Generating Company:

In our opinion, the consolidated financial statements listed in the index appearing under Item 15(a)(1) present fairly, in all material
respects, the financial position of Ameren Energy Generating Company and its subsidiaries at December 31, 2005 and 2004, and
the results of their operations and their cash flows for each of the three years in the period ended December 31, 2005 in
conformity with accounting principles generally accepted in the United States of America. These financial statements are the
responsibility of the Company’s management. Our responsibility is to express an opinion on these financial statements based on
our audits. We conducted our audits of these statements in accordance with the standards of the Public Company Accounting
Oversight Board (United States). Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free of material misstatement. An audit includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statements, assessing the accounting principles used and significant
estimates made by management, and evaluating the overall financial statement presentation. We believe that our audits provide
a reasonable basis for our opinion.

As discussed in Note 1 to the consolidated financial statements, the Company changed the manner in which it accounts for asset
retirement costs as of January 1, 2003 and December 31, 2005.

[s/PricewaterhouseCoopers LLP
PricewaterhouseCoopers LLP
St. Louis, Missouri

March 2, 2006

Report of Independent Registered Public Accounting Firm

To the Board of Directors and Sharehoider
of CILCORP Inc.:

In our opinion, the consolidated financial statements listed in the index appearing under Item 15(a)(1) present fairly, in all material
respects, the financial position of CILCORP Inc. and its subsidiaries at December 31, 2005 and 2004 (successor), and the resuilts
of their operations and their cash flows for the years ended December 31, 2005 and 2004 (successor) and for the periods
February 1, 2003 to December 31, 2003 (successor) and January 1, 2003 to January 31, 2003 (predecessor) in conformity with
accounting principles generally accepted in the United States of America. In addition, in our opinion, the financial statement
schedule for the years ended December 31, 2005 and 2004 listed in the index appearing under Item 15(a)(2) presents fairly, in all
material respects, the information set forth therein when read in conjunction with the related financial statements. These financial
statements and financial statement schedule are the responsibility of the Company’s management. Our responsibility is to
express an opinion on these financial statements and financial statement schedule based on our audits. We conducted our audits
of these statements in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are
free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in
the financial statements, assessing the accounting principles used and significant estimates made by management, and
evaluating the overall financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

As discussed in Note 1 to the consolidated financial statements, the Company changed the manner in which it accounts for asset
retirement costs as of January 1, 2003 and December 31, 2005.

/s/PricewaterhouseCoopers LLP
PricewaterhouseCoopers LLP
St. Louis, Missouri

March 2, 2006
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Report of Independent Registered Public Accounting Firm

To the Board of Directors and Shareholder
of Central Illincis Light Company:

In our opinion, the consolidated financial statements listed in the index appearing under Item 15(a)(1) present fairly, in all material
respects, the financial position of Central lllinois Light Company and its subsidiaries at December 31, 2005 and 2004, and the
results of their operations and their cash flows for the years then ended in conformity with accounting principles generally
accepted in the United States of America. In addition, in our opinion, the financial statement schedule for the years ended
December 31, 2005 and 2004 listed in the index appearing under item 15(a)(2) presents fairly, in all material respects, the
information set forth therein when read in conjunction with the related financial statements. These financial statements and
financial statement schedule are the responsibility of the Company's management. Our responsibility is to express an opinion on
these financial statements and financial statement schedule based on our audits. We conducted our audits of these statements in
accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that
we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial
statements, assessing the accounting principles used and significant estimates made by management, and evaluating the overall
financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

As discussed in Note 1 to the consolidated financial statements, the Company changed the manner in which it accounts for asset
retirement costs as of January 1, 2003 and December 31, 2005.

/s/PricewaterhouseCoopers LLP
PricewaterhouseCoopers LLP
St. Louis, Missouri

March 2, 2006

Report of Independent Registered Public Accounting Firm

To the Board of Directors and Shareholder
of Hllinois Power Company:

In our opinion, the consolidated financial statements listed in the index appearing under Item 15(a)(1) present fairly, in all material
respects, the financial position of lllinois Power Company at December 31, 2005 and 2004 (successor), and the results of their
operations and their cash flows for the year ended December 31, 2005 and for the periods October 1, 2004 to December 31,
2004 (successor) and January 1, 2004 to September 30, 2004 (predecessor) and for the year ended December 31, 2003
(predecessor) in conformity with accounting principles generally accepted in the United States of America. In addition, in our
opinion, the financial statement schedule listed in the index appearing under ltem 15(a)(2) presents fairly, in all material respects,
the information set forth therein when read in conjunction with the related financial statements. These financial statements and
financial statement schedule are the responsibility of the Company’s management. Our responsibility is to express an opinion on
these financial statements and financial statement schedule based on our audits. We conducted our audits of these statements in
accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that
we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial
statements, assessing the accounting principles used and significant estimates made by management, and evaluating the overall
financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

As discussed in Note 1 to the consolidated financial statements, the Company changed the manner in which it accounts for asset
retirement costs as of January 1, 2003 and December 31, 2005. As discussed in Note 1, the Company adopted certain
provisions of Financial Accounting Standards Board Interpretation No. 46, Consolidation of Variable Interest Entities an
interpretation of ARB 51 (revised December 2003), as of December 31, 2003.

Is/PricewaterhouseCoopers LLP
PricewaterhouseCoopers LLP
St. Louis, Missouri

March 2, 2006
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AMEREN CORPORATION
CONSOLIDATED STATEMENT OF INCOME
(In millions, except per share amounts)

Year Ended December 31,
2005 2004 2003
Operating Revenues:

Electric $ 5431 § 4263 § 3918

Gas . _ 1,345 866 648

Other 4 6 8

Total operating revenues : 6,780 5,135 4,574
Operating Expenses:

Fuel and purchased power 2,055 1,253 1,036

Gas purchased for resale 957 598 457

Other operations and maintenance 1,487 1,337 1,224

Coal contract settlement - - (51)

Depreciation and amortization 632 557 519

Taxes other than income taxes 365 312 299

Total operating expenses 5,496 4,057 3,484
Operating Income 1,284 1,078 1,090
Other Income and Expenses:

Miscellaneous income 29 32 27

Miscelfaneous expense (12) (5) (15)

Total other income 17 27 12
Interest Charges 301 278 217
Income Before Income Taxes, Minority Interest and Preferred Dividends of

Subsidiaries and Cumulative Effect of Change in Accounting Principle 1,000 827 825
Income Taxes 356 282 301
Income Before Minority Interest and Preferred Dividends of Subsidiaries and

Cumulative Effect of Change in Accounting Principle 644 545 524
Minority Interest and Preferred Dividends of Subsidiaries ' (16) (15) (18)
Income Before Cumulative Effect of Change in Accounting Principle 628 530 506
Cumulative Effect of Change in Accounting Principle,

Net of Income Taxes (Benefit) of $(15), $-, and $12 (22) - 18
Net Income ) $ 606 $ 530 $ 524
Earnings per Common Share ~- Basic and Diluted:

Income before cumulative effect of change in accounting principle $ 313 § 28 § 314

Cumulative effect of change in accounting principle, net of income taxes {0.11) - 0.1
Earnings per common share - basic and diluted $ 302 $ 284 § 325
Dividends per Common Share $ 254 § 254 § 254
Average Common Shares Qutstanding 200.8 186.4 161.1

The accompanying notes are an integral part of these consolidated financial statements.
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AMEREN CORPORATION
CONSOLIDATED BALANCE SHEET
(In millions, except per share amounts)

December 31,
2005 2004
ASSETS
Current Assets: ‘
Cash and cash equivalents $ % $ 69
Accounts receivables ~ trade (less allowance for doubtful
accounts of $22 and $14, respectively) 552 442
Unbilled revenue 382 336
Miscellaneous accounts and notes receivable 3 38
Materials and supplies 572 497
Other current assets 185 90
Total current assets 1,818 1,472
Property and Plant, Net 13,572 13,297
Investments and Other Assets:
Investments in leveraged leases : - 50 140
Nuclear decommissioning trust fund 250 235
Goodwill and other intangibles, net 1,222 1,066
Other assets 419 411
Regulatory assets 831 829
Total investments and other assets 2,172 2,681
TOTAL ASSETS $ 18162 § 17,450
LIABILITIES AND STOCKHOLDERS’ EQUITY
Current Liabilities: _
Current maturities of long-term debt $ - % $ 423
Short-term debt 193 417
Accounts and wages payable 706 567
Taxes accrued 131 26
Other current liabilities 361 362
Total current fiabilities 1,487 1,795
Long-term Debt, Net 5,354 " 5,021
Preferred Stock of Subsidiary Subject to Mandatory Redemption 19 20
Deferred Credits and Other Liabilities: .
Accumulated deferred income taxes, net 1,969 1,914
Accumulated deferred investment tax credits 129 139
Regulatory liabilities 1,132 1,042
Asset retirement obligations 518 439
Accrued pension and other postretirement benefits 760 756
Other deferred credits and liabilities 218 315
Total deferred credits and other liabilities 4,726 4,605
Preferred Stock of Subsidiaries Not Subject to Mandatory Redemption 195 195
Minority Interest in Consolidated Subsidiaries 17 14
Commitments and Contingencies (Notes 1, 3, 15 and 16)
Stockholders’ Equity:
Common stock, $.01 par value, 400.0 shares authorized —
shares outstanding of 204.7 and 195.2, respectively 2 2
Other paid-in capital, principally premium on common stock 4,399 3,949
Retained earnings . 1,999 1,904
Accumulated other comprehensive loss (24) (45)
Other (12) (10)
Total stockholders’ equity 6,364 5,800
TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY $ 18162 § 17,450

The accompanying notes are an integral part of these consolidated financial statements.
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AMEREN CORPORATION
CONSOLIDATED STATEMENT OF CASH FLOWS

(In millions)
Year Ended December 31,
2005 2004 2003
Cash Flows From Operating Activities: ,
Net income $ 606 § 530 § 524
Adjustments to reconcile net income to net cash provided by operating activities:
Cumulative effect of change in accounting principle 22 - (18)
Gain on sale of leveraged leases (22) - -
Depreciation and amortization 588 557 519
Amortization of nuclear fuel 28 31 33
Amortization of debt issuance costs and premium/discounts 15 13 10
Deferred income taxes and investment tax credits, net 59 339 1
Coal contract settlement - 36 (36)
Other 2 (44) -
Changes in assets and liabilities, excluding the effects of acquisitions:
Receivables, net (160) (18) 6
Materials and supplies (75) (25) (47)
Accounts and wages payable 129 29 (16)
Taxes accrued 107 (67) 39
Assets, other (113) (62) (15)
Liabilities, other (37) (3) 58
Pension and other postretirement benefit obligations, net 22 (187) (36)
Net cash provided by operating activities : 1,171 1,129 1,022
Cash Flows From Investing Activities:
Capital expenditures (947) (806) (682)
Proceeds from sale of leveraged lease companies, net 54 - -
Acquisitions, net of cash acquired 12 (443) 479)
Nuclear fuel expenditures (17) (42) (23)
Other 17 25 3
Net cash used in investing activities (881) (1,266) (1,181)
Cash Flows From Financing Activities:
Dividends on common stock (511) (479) (410)
Capital issuance costs (6) (40) (14)
Short-term debt, net (224) 256 (110)
Redemptions, repurchases, and maturities:
Nuclear fuel lease - - {(67) (46)
Long-term debt (618) (1,465) (815)
Preferred stock 1) (1) (31)
Issuances: '
Common stock 454 1,441 361
Long-term debt 643 458 698
Other ‘ - (8) 9
Net cash provided by (used in) financing activities (263) 95 (358)
Net change in cash and cash equivalents ‘ 27 (42) (517)
Cash and cash equivalents at beginning of year 69 111 628
Cash and cash equivalents at end of year $ % 9§ 69 § 111
Cash Paid During the Periods:
Interest $ 307 $§ 337 § 28
Income taxes, net : 187 28 266

The accompanying notes are an integral part of these consolidated financial statements.
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AMEREN CORPORATION

CONSOLIDATED STATEMENT OF STOCKHOLDERS' EQUITY

(In millions)
December 31,
2005 2004 2003
Common Stock:
Beginning of year $ 2 3 2 3 2
Shares issued - -
Common stock, end of year 2 2 2
Other Paid-in Capital:
Beginning of year 3,949 2,552 2,203
Shares issued (less issuance costs of $1, $37 and $8, respectively) 454 1,404 353
Tax benefit of stock option exercises 2 5 -
Employee stock awards (6) (12) 4
Other paid-in capital, end of year 4,399 3,949 2,552
Retained Earnings:
Beginning of year 1,904 1,853 1,739
Net income 606 530 524
Dividends (511) (479) (410)
Retained earnings, end of year 1,999 1,904 1,853
Accumulated Other Comprehensive Income (Loss):
Derivative financial instruments, beginning of year 17 12 9
Change in derivative financial instruments 23 5 3
Derivative financial instruments, end of year 40 17 12
Minimum pension liability, beginning of year (62) (56) (102)
Change in minimum pension liability 2) (6) 46
Minimum pension liability, end of year (64) (62) (56)
Total accumulated other comprehensive loss, end of year (24) (45) (44)
Other:
Beginning of year (10) (9) (9)
Restricted stock compensation awards (8) (6) (5)
Compensation amortized and mark-to-market adjustments 6 5 . 5
Other, end of year (12) (10) 9)
Total Stockholders’ Equity $ 6364 § 580 § 4354
Comprehensive Income, Net of Taxes:
Net income $ 606 $ 530 $ 524
Unrealized net gain on derivative hedging instruments,
net of income taxes of $19, $9, and $2, respectively K| 8 5
Reclassification adjustments for (gains) included in net income,
net of income taxes of $5, $4, and $1, respectively (8) (3) 2)
Minimum pension liability adjustment, net of income tax (benefit) of
$(1), $(4), and $27, respectively 2) (6) 46
Total comprehensive income, net of taxes $ 627 % 529 § 573
Common stock shares at beginning of period 195.2 162.9 154.1
Shares issued 9.5 32.3 8.8
Common stock shares at end of period 2047 195.2 162.9

The accompanying notes are an integral part of these consolidated financial statements.
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UNION ELECTRIC COMPANY
CONSOLIDATED STATEMENT OF INCOME

(In millions)
Year Ended December 31,
2005 2004 2003
Operating Revenues:
Electric $ 2706 §$§ 2477 $ 2471
Gas 181 163 145
Other 2 - -
~ Total operating revenues 2,889 2,640 2,616
Operating Expenses:
Fuel and purchased power 817 566 545
Gas purchased for resale 108 100 91
Other operations and maintenance m 785 747
Coal contract settlement - - (1)
Depreciation and amortization 324 294 284
Taxes other than income taxes 229 222 213
Total operating expenses 2,249 1,967 1,829
Operating Income 640 673 787
Other Income and Expenses:
Miscellaneous income 28 25 23
Miscellaneous expense 4] (7) (N
Total other income 21 18 16
Interest Charges 116 104 105
Income Before Income Taxes 545 587 698
Income Taxes 193 208 251
Net Income 352 379 447
Preferred Stock Dividends 6 6 6
Net Income Available to Common Stockholder $ 346 § 373§ 441

The accompanying notes as they relate to UE are an integral part of these consolidated financial statements.
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UNION ELECTRIC COMPANY
CONSOLIDATED BALANCE SHEET
(In millions, except per share amounts)

ASSETS
Current Assets:
Cash and cash equivalents
Accounts receivable — trade (less allowance for doubtful
accounts of $6 and $3, respectively)
Unbilled revenue
Miscellaneous accounts and notes receivable
Accounts receivable - affiliates
Current portion of intercompany note receivable — CIPS
Materiais and supplies
Other current assets

Total current assets

Property and Plant, Net

Investments and Other Assets:
Nuclear decommissioning trust fund
Intercompany note receivable — CIPS
Other assets
Regulatory assets

Total investments and other assets
TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS’ EQUITY

Current Liabilities:

Current maturities of long-term debt

Short-term debt

Borrowings from money pool

Accounts and wages payable

Accounts and wages payable - affiliates

Taxes accrued

Other current liabilities

Total current liabilities

Long-term Debt, Net

Deferred Credits and Other Liabilities:
Accumulated deferred income taxes, net
Accumulated deferred investment tax credits
Regulatory liabilities
Asset retirement obligations
Accrued pension and other postretirement benefits
Other deferred credits and liabilities

Total deferred credits and other liabilities

Commitments and Contingencies (Notes 1, 3, 15 and 16)
Stockholders’ Equity:
Common stock, $5 par value, 150.0 shares authorized — 102.1 shares outstanding
Preferred stock not subject to mandatory redemption
Other paid-in capital, principally premium on common stock
Retained earnings
Accumulated other comprehensive loss

Total stockholders’ equity ‘
TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY

December 31,
2005 2004

$ 20 3 48
190 188
133 118
7 13
53 8
6 -
199 199
57 18
665 592
7,379 7,075
250 235
61 -
332 263
590 585
1,233 1,083
$ 9217 $§ 8750
$ 4 5 3
80 375
- 2
274 252
134 73
59 51
96 108
647 864
2,698 2,059
1,277 1,217
96 108
802 776
466 431
203 219
72 80
2,916 2,831
511 511
113 113
733 718
1,689 1,688
(30) (34)
3,016 2,996
$ 9217 $ 8750

The accompanying notes as they relate to UE are an integral part of these consolidated financial statements.
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UNION ELECTRIC COMPANY
CONSOLIDATED STATEMENT OF CASH FLOWS

(In millions)
Year Ended December 31
2005 2004 2003
Cash Flows From Operating Activities:
Net income $ 352§ 379 % 447
Adjustments to reconcile net income to net cash provided by operating activities:

Depreciation and amortization 324 294 284

Amortization of nuclear fuel 28 31 33

Amortization of debt issuance costs and premium/discounts 5 5 4

Deferred income taxes and investment tax credits, net 33 111 37

Coal contract settlement - 36 (36)

Other 1 7 -

Changes in assets and liabilities:

Receivables, net (82) 7 {4)
Materials and supplies - (24) (13)
Accounts and wages payable 75 9 (21)
Taxes accrued 8 - (52)
Assets, other (36) (27) (41)
Liabilities, other (4) 20 20
Pension and other postretirement obligations, net (16) (99) (25)
Net cash provided by operating activities 698 749 633
Cash Flows From Investing Activities:
Capital expenditures (787) (524) (480)
Nuclear fuel expenditures (17) (42) (23)
Other 12 (14) -
Net cash used in investing activities (792) (580) (503)
Cash Flows From Financing Activities:
Dividends on common stock (280) (315) (288)
Dividends on preferred stock (6) (6) (6)
Capital issuance costs (5) (4) (6)
Changes in short-term debt, net (295) 225 (100)
Changes in money pool borrowings (2) 2 (15)
Redemptions, repurchases, and maturities:

Nuclear fuel lease - (67) (46)

Long-term debt (3) (377) (367)
Issuances:

Long-term debt 643 404 698
Capital contribution from parent 15 - -
Other )] 2 6

Net cash provided by (used in) financing activities 66 (136) (124)
Net change in cash and cash equivalents (28) 33 6
Cash and cash equivalents at beginning of year 48 15 9
Cash and cash equivalents at end of year $ 20 5 48 $ 15
Cash Paid During the Periods:
Interest $ 104 § 101 § 100
Income taxes, net 152 115 306

Noncash Investing Activities:

In 2005, UE sold an interest in assets to CIPS in exchange for a promissory note from CIPS, and UE contributed an interest
in assets to Ameren Corporation. See Note 3 - Rate and Regulatory Matters for further details.

The accompanying notes as they relate to UE are an integral part of these consolidated financial statements.
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UNION ELECTRIC COMPANY
CONSOLIDATED STATEMENT OF STOCKHOLDERS’ EQUITY

(In millions)
December 31,
2005 2004 2003
Common Stock $ 5M § 511 § 511
Preferred Stock Not Subject to Mandatory Redemption 113 113 113
Other Paid-in Capital:
Beginning of year 718 702 702
Capital contribution from parent 15 16 -
Other paid-in capital, end of year 733 718 702
Retained Earnings:
Beginning of year 1,688 1,630 1,477
Net income 352 379 447
Common stock dividends (280) (315) (288)
Preferred stock dividends (6) {6) {6)
Dividend-in-kind to Ameren (67) - -
Other 2 - -
Retained earnings, end of year 1,689 1,688 1,630
Accumulated Other Comprehensive income (Loss):
Derivative financial instruments, beginning of year 2 1 4
Change in derivative financial instruments 3 1 (3)
Derivative financial instruments, end of year 5 2 1
Minimum pension liability, beginning of year (36) (34) (62)
Change in minimum pension liability 1 2) 28
Minimum pension liability, end of year (35) (36) (34)
Total accumulated other comprehensive loss, end of year (30) (34) (33)
Total Stockholders’ Equity $ 3016 $ 29% § 2923
Comprehensive Income, Net of Taxes: '
Net income $ 352 % 379§ 447
Unrealized net gain (loss) on derivative hedging instruments, net of income taxes
(benefit) of $3, $1, and $(1), respectively 4 1 (3
Reclassification adjustments for (gains) included in net income, net of income
taxes of $1, $-, and $-, respectively (1) - -
Minimum pension liability adjustment, net of income taxes (benefit) of $1, $(2),
and $16, respectively 1 2) 28
Total comprehensive income, net of taxes $ 35 $ 378 $ 472

The accompanying notes as they relate to UE are an integral part of these consolidated financial statements.
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CENTRAL ILLINOIS PUBLIC SERVICE COMPANY
STATEMENT OF INCOME

(In millions)
Year Ended December 31
2005 2004 2003
Operating Revenues:
Electric 4 $§ 70 $§ 538 § 555
Gas 222 195 185
Other 2 2 2
Total operating revenues 934 735 742
Operating Expenses:
Purchased power 456 325 K
Gas purchased for resale 152 125 121
Other operations and maintenance 144 148 156
Depreciation and amortization 64 53 52
Taxes other than income taxes 33 26 27
Total operating expenses 849 677 697
Operating Income 85 58 45
Other Income and Expenses:
Miscellaneous income 18 24 27
Miscellaneous expense 4) (1 3
Total other income 14 23 24
Interest Charges 30 33 34
Income Before Income Taxes 69 48 35
Income Taxes 25 16 6
Net Income 44 32 29
Preferred Stock Dividends 3 3 3
Net Income Available to Common Stockholder $ a1 § 29 5 26

The accompanying notes as they relate to CIPS are an integral part of these financial statements.
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CENTRAL ILLINOIS PUBLIC SERVICE COMPANY

BALANCE SHEET
(In millions)
December 31,
2005 2004
ASSETS
Current Assets: :
Cash and cash equivalents $. - 8 2
Accounts receivable - trade (less allowance for doubtful .
~accounts of $4 and $1, respectively) 70 48
Unbilled revenue 7 71
Accounts receivable — affiliates 18 12
Current portion of intercompany note receivable — Genco KT 249
Current portion of intercompany tax receivable - Genco 10 11
Materials and supplies 75 56
Other current assets 28 19
Total current assets 306 468
Property and Plant, Net 1,130 953
Investments and Other Assets:
Intercompany note receivable — Genco 163 -
Intercompany tax receivable — Genco 125 138
Other assets 24 23
Reguiatory assets 36 33
Total investments and other assets 348 194
TOTAL ASSETS ‘ $ 1,78 § 1615
LIABILITIES AND STOCKHOLDERS’ EQUITY
Current Liabilities:
Current maturities of long-term debt : $ 20 $ 20
Accounts and wages payable 36 27
Accounts and wages payable - affiliates : ' 65 49
Borrowings from money pool 2 68
~ Current portion of intercompany note payable — UE 6 -
Taxes accrued 26 -
Other current liabilities ' 43 32
Total current liabilities 198 196
Long-term Debt, Net 410 430
Deferred Credits and Other Liabilities:
Accumulated deferred income taxes and investment tax credits, net 302 308
Intercompany note payable — UE 61 -
Regulatory liabilities 208 151
Other deferred credits and liabilities 36 40
Total deferred credits and other liabilities 607 499
Commitments and Contingencies (Notes 1, 3, and 15)
Stockholders’ Equity:
Common stock, no par value, 45.0 shares authorized — 25.5 shares outstanding - -
Other paid-in capital 189 121
Preferred stock not subject to mandatory redemption 50 50
Retained eamings 329 323
Accumulated other comprehensive income (loss) 1 4)
Total stockholders’ equity 569 490
TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY $ 1784 § 1615

The accompanying notes as they relate to CIPS are an integral part of these financial statements,
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CENTRAL ILLINOIS PUBLIC SERVICE COMPANY
STATEMENT OF CASH FLOWS
(in millions)

Year Ended December 31,
2005 2004 2003

Cash Flows From Operating Activities:
Net income $ 4 $ 32 § 29
Adjustments to reconcile net income to net cash
provided by operating activities:

Depreciation and amortization 64 53 52
Amortization of debt issuance costs and premium/discounts 1 1 1
Deferred income taxes and investment tax credits, net (15) 10 (19)
Other 1 9 5
Changes in assets and liabilities:
Receivables, net 3 12 15
Materials and supplies (19) {5) (10)
Accounts and wages payable 24 4 (15)
Taxes accrued 26 (13) (13)
Assets, other (3) N 16
Liabilities, other 7 ] 5
Pension and other postretirement obligations, net - {(16) . 9)
Net cash provided by operating activities 133 73 57
Cash Flows From Investing Activities: :
Capital expenditures (64) (46) (50)
Proceeds from intercompany note receivable — Genco 52 124 46
Changes in money pool advances - - 16
Net cash provided by (used in) investing activities (12) 78 12
Cash Flows From Financing Activities:
Dividends on common stock (35) {75) (62)
Dividends on preferred stock (3) (3) (3)
Changes in money pool borrowings (66) (53) 121
Redemptions, repurchases, and maturities:
Long-term debt (20) (70) (95)
Preferred Stock - - (30)
Issuances:
Long-term debt - 35 -
Other 1 1 N
Net cash used in financing activities (123) (165) (70)
Net change in cash and cash equivalents (2) (14) )]
Cash and cash equivalents at beginning of year 2 16 17
Cash and cash equivalents at end of year $ - 8 2§ 16
Cash Paid During the Periods:
Interest $ 29 § 33 9 36
Income taxes, net 14 26 38

Noncash Investing Activities:

In 2005, CIPS purchased an interest in assets from UE in exchange for a promissory note to UE, and CIPS received a
contribution of assets from Ameren Corporation. See Note 3 — Rate and Regulatory Matters for further details.

The accompanying notes as they relate to CIPS are an integral part of these financial statements.
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CENTRAL ILLINOIS PUBLIC SERVICE COMPANY
STATEMENT OF STOCKHOLDERS' EQUITY

(In millions)

Common Stock

Other Paid-in Capital:
Beginning of year
Equity contribution from parent

Other paid-in capital, end of year
Preferred Stock Not Subject to Mandatory Redemption:

Beginning of year
Redemptions

Preferred stock not subject to mandatory redemption, end of year

Retained Earnings:
Beginning of year
Net income
Common stock dividends
Preferred stock dividends

Retained earings, end of year

Accumulated Other Comprehensive Income (Loss):
Derivative financial instruments, beginning of year
Change in derivative financial instruments

Derivative financial instruments, end of year

Minimum pension liability, beginning of year
Change in minimum pension liability

Minimum pension liability, end of year

Total accumulated other comprehensive income (loss), end of year

Total Stockholders’ Equity

Comprehensive Income, Net of Taxes:

Net income

Unrealized net gain on derivative hedging instruments,
net of income taxes of $4, $2, and $-, respectively

Reclassification adjustments for (gains) included in net income,
net of income taxes of $1, $-, and $-, respectively

Minimum pension liability adjustment, net of income taxes
of $1, $-, and $4, respectively

Total comprehensive income, net of taxes

The accompanying notes as they relate to CIPS are an integral part of these financial statements.
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December 31,
2005 2004 2003

$ - $ - -
121 120 120

68 1 -

189 121 120

50 50 80
- - (30)

50 50 50

323 369 405

44 32 29

(35) (75) (62)

3) 3) 3)

329 323 369

4 . .

3 .

7 4 -

(8) (7 (13)

2 (1) 6

(6) (8) {7)

1 4) (7)

$ 569 § 490 532
$ 4 32 29
5 4 -

2 - -

2 )] 6

$ 49 3 35 35




AMEREN ENERGY GENERATING COMPANY
CONSOLIDATED STATEMENT OF INCOME

(In millions)
Year Ended December 31,
2005 2004 2003
Operating Revenues:
Electric $ 1,035 § 871§ 783
Other 3 2 2
Total operating revenues : 1,038 873 785
Operating Expenses:
Fuel and purchased power 558 377 350
Other operations and maintenance 140 136 142
Depreciation and amortization 72 76 75
Taxes other than income taxes 11 19 21
Total operating expenses : 781 608 588
Operating Income 257 265 197
Other Income and Expenses:
Miscellaneous income 1 - -
Miscellaneous expense - - )
Total other income (expense) 1 - )]
Interest Charges 73 94 101
Income Before Income Taxes and Cumulative Effect of Change
in Accounting Principle 185 17 95
Income Taxes 72 64 38
Income Before Cumulative Effect of Change in
Accounting Principle 113 107 57
Cumulative Effect of Change in Accounting Principle,
Net of Income Taxes (Benefit) of $(10), $-, and § 12 (16) - 18
Net Income $ 97 § 107 § 75

The accompanying notes as they relate to Genco are an integral part of these consolidated financial statements.
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AMEREN ENERGY GENERATING COMPANY
CONSOLIDATED BALANCE SHEET
(In millions, except shares)

December 31,
2005 2004
ASSETS
Current Assets:
Cash and cash equivalents $ - 5 1
Accounts receivable ~ affiliates ' 102 86
Accounts receivable 29 10
Materials and supplies 13 70
Other current assets 1 2
Total current assets 205 169
Property and Plant, Net 1,514 1,749
Other Assets 92 37
TOTAL ASSETS $ 1811 § 1955
LIABILITIES AND STOCKHOLDER'’S EQUITY
Current Liabilities:
Current maturities of long-term debt $ - $ 225
Current portion of intercompany notes payable - CIPS 34 283
Borrowings from money pool 203 116
Accounts and wages payable 41 32
Accounts and wages payable - affiliates 60 28
Current portion of intercompany tax payable — CIPS 10 1
Taxes accrued 37 35
Other current liabilities 16 16
Total current liabilities ‘ 401 746
Long-term Debt, Net 474 473
Intercompany Notes Payable - CIPS 163 -
Deferred Credits and Other Liabilities:
Accumulated deferred income taxes, net 156 144
Accumulated deferred investment tax credits 10 12
Intercompany tax payable — CIPS 125 138
Asset retirement obligations 29 -
Accrued pension and other postretirement benefits 8 5
Other deferred credits and liabilities 1 2
Total deferred credits and other liabilities 329 301
Commitments and Contingencies (Notes 1, 3, and 15)
Stockholder's Equity:
Common stock, no par value, 10,000 shares authorized - 2,000 shares outstanding - -
Other paid-in capital 228 225
Retained earnings 220 21
Accumulated other comprehensive loss : (4) (1)
Total stockholder's equity 444 435
TOTAL LIABILITIES AND STOCKHOLDER'S EQUITY $ 1811 § 195

The accompanying notes as they relate to Genco are an integral part of these consolidated financial statements.
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AMEREN ENERGY GENERATING COMPANY
CONSOLIDATED STATEMENT OF CASH FLOWS
(In millions)

Year Ended December 31,
2005 2004 2003

Cash Flows From Operating Activities:
Net income $ 97 § 107 § 75
Adjustments to reconcile net income to net cash
provided by operating activities:

Cumulative effect of change in accounting principle 16 - (18)
Depreciation and amortization 72 76 75
Amortization of debt issuance costs and discounts 1 1 1
Deferred income taxes and investment tax credits, net 20 59 28
Voluntary retirement and other restructuring charges - - 2)
Other (21) (18) 4
Changes in assets and liabilities:
Accounts receivable (35) (8) (10)
Materials and supplies N 1 (13)
Accounts and wages payable 46 (17) (9)
Taxes accrued, net 2 5 89
Assets, other (35) 1 )]
Liabilities, other (16) (14) -
Pension and other postretirement abligations, net 3 (13) 1
Net cash provided by operating activities 143 180 211
Cash Flows From Investing Activities:
Capital expenditures (76) (50) (58)
Proceeds from asset sale to UE 241 - -
Net cash provided by (used in) investing activities 165 (50) (58)
Cash Flows From Financing Activities:
Dividends on common stock (88) (66) (36)
Changes in money pool borrowings 87 (8) (67)
Redemptions, repurchases, and maturities:
Intercompany notes payable - CIPS and Ameren (86) (128) (51)
Long-term debt (225) - -
Capital contribution from parent 3 75 -
Other - 4) -
Net cash used in financing activities (309) (131) (154)
Net change in cash and cash equivalents 1) (1 N
Cash and cash equivalents at beginning of year 1 2
Cash and cash equivalents at end of year $ - $ 1§
Cash Paid During the Periods:
interest $ 5 § 95 $ 99
Income taxes, net paid (refunded) 42 1 (76)

The accompanying notes as they relate to Genco are an integral part of these consolidated financial statements.
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AMEREN ENERGY GENERATING COMPANY
CONSOLIDATED STATEMENT OF STOCKHOLDER’S EQUITY

{In millions)
December 31,
2005 2004 2003
Common Stock $ - 3 -8 .
Other Paid-in Capital:
Beginning of year 225 150 150
Equity contribution from Ameren 3 75 -
Other paid-in capital, end of year 228 225 150
Retained Earnings:
Beginning of year 211 170 131
Net income 97 107 75
Common stock dividends (88) (66) (36)
Retained earnings, end of year 220 211 170
Accumulated Other Comprehensive Income (Loss):
Derivative financial instruments, beginning of year 3 5 5
Change in derivative financial instruments (1) (2) -
Derivative financial instruments, end of year 2
Minimum pension liability, beginning of year (4) (4) {6)
Change in minimum pension liability (2) - 2
Minimum pension liability, end of year (6) (4) 4)
Total accumulated other comprehensive income (loss), end of
year (4) (1) 1
Total Stockholder's Equity $ 444 3 435 § 321
Comprehensive Income, Net of Taxes:
Net income $ 97 § 107 § 75
Reclassification adjustments for {gains) included in net income, net of
income taxes of $-, $1 and $-, respectively 1 (2)
Minimum pension liability adjustment, net of income taxes
(benefit) of $(1), $-, and $1, respectively 2) - 2
Total comprehensive income, net of taxes $ 9 $ 105 $ 77

The accompanying notes as they relate to Genco are an integral part of these consolidated financial statements.

89




CILCORP INC.
CONSOLIDATED STATEMENT OF INCOME

{In millions)
.......................................................... SUCCES SO
Eleven
Year Year Months
Ended Ended Ended Predecessor
December 31, December 31, December 31, January
2005 2004 2003 2003
Operating Revenues:
Electric $ 387 § 91§ 512 | § 49
Gas 359 326 303 58
Other 1 5 4 -
Total operating revenues 747 722 819 |- 107
Operating Expenses: '
Fuel and purchased power 158 146 276 26
Gas purchased for resale 262 231 230 44
Other operations and maintenance 174 190 135 14
Depreciation and amortization 12 69 72 6
Taxes other than income taxes 20 25 34 4
Total operating expenses 686 661 747 94
Operating Income 61 61 72 13
Other Income and Expenses:
Miscellaneous income - 1 1
Miscellaneous expense (6) (5) (3) -
Total other expenses (6) (4) 2) -
Interest Charges 51 53 48 5
Income Before Income Taxes, Preferred Dividends of
Subsidiaries and Cumulative Effect of Change in
Accounting Principle 4 4 22 8
Income Tax Expense (Benefit) (3) 8 6 3
Income Before Preferred Dividends of Subsidiaries and
Cumulative Effect of Change in Accounting Principle 7 12 16 5
Preferred Dividends of Subsidiaries 2 2 2 -
Income Before Cumulative Effect of Change in
Accounting Principle 5 10 14 5
Cumulative Effect of Change in Accounting Principle,
Net of Income Taxes (Benefit) of $(1), $-, $-, and $2 (2) - - 4
Net Income $ 3 10 § 14 | $ 9

The accompanying notes as they relate to CILCORP are an integral part of these consolidated financial statements.
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CILCORP INC.
CONSOLIDATED BALANCE SHEET
(In millions, except shares)

ASSETS
Current Assets: '
Cash and cash equivalents
Accounts receivables - trade (less allowance for doubtful accounts of $5 and $3, respectively)
Unbilled revenue
Accounts receivables - affiliates
Note receivable — Resources Company
Materials and supplies
Other current assets

Total current assets

Property and Plant, Net
Investments and Other Assets:
Investments in leveraged leases
Goodwill and other intangibles, net
Other assets
Regulatory assets

Total investments and other assets
TOTAL ASSETS

LIABILITIES AND STOCKHOLDER'S EQUITY

Current Liabilities:

Current maturities of long-term debt

Borrowings from money pool

Intercompany note payable — Ameren

Accounts and wages payable

Accounts and wages payable - affiliates

Other current liabilities

Total current liabilities

Long-term Debt, Net
Preferred Stock of Subsidiary Subject to Mandatory Redemption
Deferred Credits and Other Liabilities:

Accumulated deferred income taxes, net

Accumulated deferred investment tax credits

Regulatory liabilities

Accrued pension and other postretirement benefits

Other deferred credits and liabilities

Total deferred credits and other liabilities

Preferred Stock of Subsidiary Not Subject to Mandatory Redemption
Commitments and Contingencies (Notes 1, 3 and 15)
Stockholder’s Equity:
Common stock, no par value, 10,000 shares authorized - 1,000 shares outstanding
Other paid-in capital
Retained earnings
Accumulated other comprehensive income

Total stockholder’s equity
TOTAL LIABILITIES AND STOCKHOLDER'S EQUITY

December 31,
2005 2004
$ 3 9 7
61 46
59 46
18 9
42 -
85 67
50 19
318 194
1,212 1,179
21 113
637 626
35 33
11 11
704 783
$ 2234 § 2156
$ - 3 16
154 166
186 72
81 57
28 42
55 58
504 411
534 623
19 20
163 214
9 10
4 38
251 242
31 31
495 535
19 19
640 544
23 4
663 548
$ 2234 § 2156

The accompanying notes as they relate to CILCORP are an integral part of these consolidated financial statements.
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CILCORP INC.
CONSOLIDATED STATEMENT OF CASH FLOWS

(In millions)
oo YTy | ——
Year - Year Eleven
Ended Ended Months Ended | Predecessor
December 31, December 31, December 31, January
2005 2004 2003 2003

Cash Flows From Operating Activities:
Net income $ 3 8 0 §$ 14 $ 9
Adjustments to reconcile net income to net cash

provided by operating activities:
Cumulative effect of change in accounting

principle 2 - - (4)
Depreciation and amortization 68 69 72 6
Deferred income taxes and investment tax credits (25) 43 2 (5)
Other - 7 2 -
Changes in assets and liabilities:

Receivables, net (40) 14 4 (20)

Materials and supplies (18) 20 {15) 13

Accounts and wages payable 8 9) (25) 20

Taxes accrued 14 9) (5) 1

Assets, other (8) (19) 17 6

Liabilities, other (3) 27 (26) (5)

Pension and postretirement benefit obligations,

net 12 (17) 1 -
Net cash provided by operating activities 13 136 39 31
Cash Flows From Investing Activities:
Capital expenditures (107) (125) (71) (16)
Proceeds from sale of leveraged lease, net 13 - - -
Other 5 5 (9) 1
Net cash used in investing activities (89) (120) (80) (15)
Cash Flows From Financing Activities:
Dividends on common stock (30) (18) (27) -
Changes in money pool borrowings (12) 21 149 -
Redemptions, repurchases, and maturities:
Short-term debt - - - (10)
Long-term debt (101) (142) (153) -
Preferred stock 1) (1) (1) -
Issuances:
Long-term debt - 19 - -
Intercompany note payable — Ameren 114 26 46 -
Capital contribution from parent 102 75 - -
Net cash provided by (used in) financing activities 72 (20 14 (10)
Net change in cash and cash equivalents ) (4) (27 6
Cash and cash equivalents at beginning of period 7 1 38 32
Cash and cash equivalents at end of period $ 3 $ 7 $ 1 $ 38
Cash Paid During the Periods:

Interest $ 53 § 39 $ 35 $ 5
Income taxes, net paid (refunded) 20 (40) 15 -

The accompanying notes as they relate to CILCORP are an integral part of these consolidated financial statements.
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CILCORP INC.
CONSOLIDATED STATEMENT OF STOCKHOLDER’S EQUITY

(In millions)
SUCCOS SO rrmrermmmmemsmommmmnas
Eleven Months
Year Ended  Year Ended Ended Predecessor
December 31, December 31, December 31, January
2005 2004 2003 2003
Common Stock $ - $ - $ - $ -
Other Paid-in Capital:
Beginning of period 544 477 519 519
Purchase accounting adjustments - - (29) -
Common stock dividends 2n (8) (13) -
Dividend-in-kind to Ameren (5) - - -
Contribution from intercompany sale of leveraged
leases 26 - - -
Capital contribution from parent 102 75 - -
Other paid-in capital, end of period 640 544 A77 519
Retained Earnings (Deficit):
Beginning of period - - 44 35
Purchase accounting adjustments - - (44) -
Net income 3 10 14 9
Common stock dividends (3) (10) (14) -
Retained earnings, end of period - - - 44
Accumulated Other Comprehensive Income (Loss):
Derivative financial instruments, beginning of period 4 1 1 1
Purchase accounting adjustments - - (1) -
Change in derivative financial instruments 21 3 1 -
Derivative financial instruments, end of period 25 4 1 1
Minimum pension liability, beginning of period - - (60) (60)
Purchase accounting adjustments - - 60 -
Change in minimum pension liability (2) - - -
Minimum pension liability, end of period 2) - - (60)
Total accumulated other comprehensive
income (loss), end of period 23 4 1 {59)
Total Stockholder's Equity $ 663 $ 548 $ 478 $ 504
Comprehensive Income, Net of Taxes:
Net income $ 3 3 0 § 14 $ 9
Unrealized net gain on derivative hedging instruments,
net of income taxes of $13, $2, $1,and § -,
respectively 20 5 1 -
Reclassification adjustments for gains included in net
income, net of income taxes (benefits) of $1, $1, $-,
and $-, respectively 1 V) - -
Total comprehensive income, net of taxes $ 24 $ 13 $ 15 $ 9

The accompanying notes as they relate to CILCORP are an integral part of these consolidated financial statements.
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CENTRAL ILLINOIS LIGHT COMPANY
CONSOLIDATED STATEMENT OF INCOME

(In millions)
Year Ended December 31,
2005 2004 2003
Operating Revenues:
Electric $ 387 § 391§ 561
Gas 355 297 278
Total operating revenues 742 688 839
Operating Expenses:
Fuel and purchased power 150 140 303
Gas purchased for resale 258 202 189
Other operations and maintenance 184 198 165
Acquisition integration costs - 2 21
Depreciation and amortization 67 64 70
Taxes other than income taxes 20 24 38
Total operating expenses 679 630 786
Operating Income 63 58 53
Other Expenses:
Miscellaneous expense (5) {5) (4)
Total other expenses (5) (5) 4
Interest Charges 14 15 16
Income Before Income Taxes and Cumulative Effect of
Change in Accounting Principle 44 38 33
Income Taxes 16 6 12
Income Before Cumulative Effect of Change in
Accounting Principle 28 32 21
Cumulative Effect of Change in Accounting Principle,
Net of Income Taxes (Benefit) of $(1), $-, and $16 2) - 24
Net Income 26 32 45
Preferred Stock Dividends 2 2 2
Net Income Available to Common Stockholder - $ 24 5 30 9 43

The accompanying notes as they relate to CILCO are an integral part of these consolidated financial statements.

94




CENTRAL ILLINOIS LIGHT COMPANY
CONSOLIDATED BALANCE SHEET

(In millions)
December 31,
2005 2004
ASSETS
Current Assets:
Cash and cash equivalents $ 2 2
Accounts receivable - trade (less allowance for doubtful
accounts of $5 and $3, respectively) 61 46
Unbilled revenue 59 43
Accounts receivable - affiliates 14 11
Materials and supplies 87 68
Other current assets 43 6
Total current assets 266 176
Property and Plant, Net 1,214 1,165
Investments in Leveraged Leases 21 -
Other Assets 45 29
Regulatory Assets 11 "
TOTAL ASSETS $ 1557 § 1,381
LIABILITIES AND STOCKHOLDERS’ EQUITY
Current Liabilities:
Current maturities of long-term debt $ - $ 16
Borrowings from money pool 161 169
Accounts and wages payable 81 53
Accounts and wages payable ~ affiliates 26 42
Other current liabilities 48 49
Total current liabilities 316 329
Long-term Debt, Net 122 122
Preferred Stock Subject to Mandatory Redemption 19 20
Deferred Credits and Other Liabilities:
Accumulated deferred income taxes, net 167 130
Accumulated deferred investment tax credits 8 10
Regulatory liabilities : 187 176
Accrued pension and other postretirement benefits : 146 131
Other deferred credits and liabilities 30 26
Total deferred credits and other liabilities 538 473
Commitments and Contingencies (Notes 1, 3 and 15)
Stockholders’ Equity:
Common stock, no par value, 20.0 shares authorized - 13.6 shares outstanding - -
Preferred stock not subject to mandatory redemption 19 19
Other paid-in capital 415 313
Retained earnings 19 115
Accumulated other comprehensive income (loss) 9 (10)
Total stockholders' equity 562 437
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY $ 1557 $ 1,381

The accompanying notes as they relate to CILCO are an integral part of these consolidated financial statements.
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CENTRAL ILLINOIS LIGHT COMPANY
CONSOLIDATED STATEMENT OF CASH FLOWS
(In millions)

Year Ended December 31,
2005 2004 2003

Cash Flows From Operating Activities:
Net income $ 26 $ 32 % 45
Adjustments to reconcile net income to net cash
provided by operating activities:

Cumulative effect of change in accounting principle 2 - (24)
Depreciation and amortization 67 64 70
Deferred income taxes and investment tax credits, net (25) 41 (24)
Acquisition integration costs - - 16
Other 12 - 3
Changes in assets and liabilities:
Receivables, net (34) 6 (20)
Materials and supplies (19) 1 (8)
Accounts and wages payable 10 {6) 24
Taxes accrued 15 (13) (5)
Assets, other (29) (6) 1
Liabilities, other 6 15 23
Pension and postretirement benefit obligations, net : 16 3 2
Net cash provided by operating activities 47 137 103
Cash Flows From Investing Activities:
Capital expenditures (107) (125) (87)
Proceeds from sale of leveraged lease, net 13 - -
Other - - 1
Net cash used in investing activities (94) (125) (86)
Cash Flows From Financing Activities:
Dividends on common stock (20) (10) (62)
Dividends on preferred stock 2) (2) (2)
Changes in money pool borrowings (16) 20 149
Redemptions, repurchases, and maturities:
Short-term debt - - (10)
Long-term debt (16) (119) (105)
Preferred stock 1) (1) n
Issuances:
Long-term debt - 19 -
Capital contribution from parent 102 75 -
Net cash provided by (used in) financing activities 47 (18) (31

Net change in cash and cash equivalents -
Cash and cash equivalents at beginning of year 2 8 22
2

Cash and cash equivalents at end of year $

Cash Paid During the Periods:
Interest $ 15 § 16 $ 19

Income taxes, net paid (refunded) 34 (20) 22

" The accompanying notes as they relate to CILCO are an integral part of these consolidated financial statements.

96




CENTRAL ILLINOIS LIGHT COMPANY
CONSOLIDATED STATEMENT OF STOCKHOLDERS’ EQUITY

(In millions)
December 31,
. 2005 2004 2003
Common Stock $ - 3 -3 .
Preferred Stock Not Subject to Mandatory Redemption 19 19 19
Other Paid-in Capital:
Beginning of year 313 238 238
Capital contribution from parent 102 75 -
Other paid-in capital, end of year 415 313 . 238
Retained Earnings:
Beginning of year 115 85 114
Net income 26 32 45
Common stock dividends (20) (10) (62)
Preferred stock dividends 2) 2) 2
Retained earnings, end of year 119 115 95
Accumulated Other Comprehensive Income (Loss):
Derivative financial instruments, beginning of year 7 3 1
Change in derivative financial instruments 18 4 2
Derivative financial instruments, end of year 25 7 3
Minimum pension liability, beginning of year (17) (13) (30)
Change in minimum pension liability 1 (4) 17
Minimum pension liability, end of year (16) (17) (13)
Total accumulated other comprehensive income (loss), end of year 9 (10 (10)
Total Stockholders’ Equity $ 562 § 437 § 342
Comprehensive Income, Net of Taxes:
Net income $ 26 S 2 3 45
Unrealized net gain on derivative hedging instruments, net of income taxes of $13,
$2, and $1, respectively 20 5 2
Reclassification adjustments for (gains) included in net income, net of income
taxes of §1, $1, and $-, respectively 2) (1N -
Minimum pension liability adjustment, net of income taxes (benefit) of $1, $(3),
and $11, respectively 1 ) 17
Total comprehensive income, net of taxes $ 45 3 32 64

The accompanying notes as they relate to CILCO are an integral part of these consolidated financial statements.
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ILLINOIS POWER COMPANY
CONSOLIDATED STATEMENT OF INCOME
(In millions)

------------------------- -Successor Predecessor—-
Three Nine
Year Months Months Year
Ended Ended Ended Ended
December 31, December 31, | September 30, December 3,
2005 2004 2004 2003
Operating Revenues:
Electric $ 112 § 229 | $ 832 § 1,102
Gas 541 150 328 466
Total operating revenues 1,653 379 1,160 1,568
Operating Expenses: :

Purchased power 686 128 496 681

Gas purchased for resale 393 110 222 316

Other operations and maintenance 225 43 143 205

Depreciation and amortization 79 20 61 79

Amortization of regulatory assets - 1 32 42

Taxes other than income taxes 68 15 52 67

Total operating expenses 1,451 317 1,006 1,390
Operating Income 202 62 154 178
Other income and Expenses:

Interest income from former affiliates - - 128 170

Miscellaneous income 7 1 16 13

Miscellaneous expense (3) - ) 4

Total other income 4 1 143 179
Interest Charges 44 17 114 163
Income Before Income Taxes and Cumulative ,

Effect of Change in Accounting Principle 162 46 - 183 194
Income Taxes 65 18 7 75
Income Before Cumulative Effect of Change

in Accounting Principle 97 28 112 119
Cumulative Effect of Change in Accounting

Principle, Net of Income Taxes (Benefit) - - - 2
Net Income 97 28 : 112 17
Preferred Stock Dividends 2 1 2 2
Net Income Available to Common Stockholder $ 95 § 27 $ 10 § 15

The accompanying notes as they relate to IP are an integral part of these consolidated financial statements.
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ILLINOIS POWER COMPANY
CONSOLIDATED BALANCE SHEET

(In miliions)
December 31,
2005 2004
ASSETS
Current Assets:
Cash and cash equivalents $ - $ 5
Account receivables (less allowance for doubtful accounts of $8 and $6, respectively) 185 101
Unbilled revenue 118 98
Miscellaneous accounts and notes receivable 5 8
Advances to money pool - 140
Materials and supplies 122 85
Other current assets 3 69
Total current assets . 431 506
Property and Plant, Net 2,035 1,984
Investments and Other Assets:
Investment in IP SPT 7 7
Goodwill 326 320
Other assets 44 37
Regulatory assets 194 198
Accumulated deferred income taxes 19 65
Total investments and other assets 590 627
TOTAL ASSETS $ 305 § 3117
LIABILITIES AND STOCKHOLDERS’ EQUITY
Current Liabilities:
Current maturities of long-term debt $ - % 70
Current maturities of long-term debt to IP SPT 72 74
Borrowings from money pool 75 -
Accounts and wages payable 145 118
Accounts and wages payable - affiliates 29 4
Taxes accrued 15 5
Other current liabilities 135 102
Total current liabilities 471 373
Long-term Debt, Net 704 713
Long-term Debt to IP SPT 184 278
Deferred Credits and Other Liabilities:
Regulatory liabilities 80 76
Accrued pension and other postretirement liabilities 255 248
Other deferred credits and other noncurrent liabilities 75 149
Total deferred credits and other liabilities 410 473
Commitments and Contingencies (Notes 1, 3 and 15)
Stockholders’ Equity:
Common stock, no par value, 100.0 shares authorized - 23.0 shares outstanding - -
Other paid-in-capital 1,196 1,207
Preferred stock not subject to mandatory redemption 46 46
Retained earnings 46 27
Accumulated other comprehensive loss (1) -
Total stockholders’ equity 1,287 1,280
TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY $ 305 § 3,117

The accompanying notes as they relate to IP are an integral part of these consolidated financial statements.
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ILLINOIS POWER COMPANY
CONSOLIDATED STATEMENT OF CASH FLOWS

(In millions)
............................... Successor. Predecessor-——m-
Three Nine
Year Months Months Year
Ended Ended Ended Ended
December 31, December 31, | September 30, December 31,
2005 2004 2004 2003
Cash Flows From Operating Activities:
Net income $ 97 % 28 $ 12§ 17
Adjustments to reconcile net income to net cash provided .
by operating activities:
Cumulative effect of change in accounting principle - - - 2
Depreciation and amortization 42 21 95 121
Amortization of debt issuance costs and premium/
discounts 2 2 4 12
Deferred income taxes 39 98 (59) (24)
Other 2) 27) 1 (2
Changes in assets and liabilities:
Receivables, net (66) (16) 23 2
Materials and supplies (37) {15) (13) (23)
Accounts and wages payable 50 62 (2) A
Assets, other (5) (25) 13 (40)
Liabilities, other 21 (38) (29) ()
Pension and other postretirement benefit
obligations, net 7. )] 13 7
Net cash provided by operating activities 148 89 158 128
Cash Flows From Investing Activities:
Capital expenditures (132) {35) (100) (126)
Changes in money pool advances 140 (140) - -
Other 1 )] 4 -
Net cash provided by (used in) investing activities 9 (176) (96) (126)
Cash Flows From Financing Activities:
Dividends on common stock (76) - - -
Dividends on preferred stock 2) (1) (2) (2)
Prepaid interest on note receivable from former affiliate - - 43 128
Borrowings from money pool, net 75 - - -
Changes in short-term debt - - - (100)
Redemptions and repurchases of long-term debt (156) (823) (65) (276)
Issuances of long-term debt - - - 150
Capital contribution from parent - 871 - -
Transitional funding trust notes overfunding (3) (6) 4 2
Net cash provided by (used in) financing activities (162) 41 (28) (102)
Net change in cash and cash equivalents {5) (46) kY (100)
Cash and cash equivalents at beginning of period 5 51 147 117
Cash and cash equivalents at end of period $ - % 5 $ 51§ 17
Cash Paid During the Periods:
Interest $ 36 $ 48 $ 81 § 153
Income taxes, net paid (refunded) (22) (41) 160 94

The accompanying notes as they relate to IP are an integral part of these consolidated financial statements.
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ILLINOIS POWER COMPANY

CONSOLIDATED STATEMENT OF STOCKHOLDERS' EQUITY

{In millions)
................................ Successor Predecessor- -
Three Nine
Year Months Months Year
Ended Ended Ended Ended
December 31, December 31, | September 30, December 31,
2005 2004 2004 2003
Common Stock $ - - $ - -
Preferred Stock Not Subject to Mandatory Redemption 46 46 46 46
Other Paid-in Capital:
Beginning of period 1,207 344 1,276 1,276
Repurchase of common stock - - (626) -
Purchase accounting adjustments (11) (8) (306)
Equity contribution from parent - 871 - -
Other paid-in capital, end of period 1,196 1,207 344 1,276
Retained Earnings:
Beginning of period 27 - 505 390
Elimination of remaining note receivable from former
affiliate - - (457) -
Purchase accounting adjustments - - (158) -
Net income 97 28 112 17
Common stock dividends (76) - - -
Preferred stock dividends and tender charges 2) )] 2 (2)
Retained earnings, end of period 46 27 - 505
Accumulated Other Comprehensive Income (Loss):
Derivative financial instruments, beginning of period - - - -
Change in derivative financial instruments (1) - -
Derivative financial instruments, end of period (1) - - -
Minimum pension liability, beginning of period - - (10) (13)
Assumption of deferred tax obligations by former affiliate - - (5) -
Purchase accounting adjustments - 14 -
Change in minimum pension liability - 1 3
Minimum pension liability, end of period - - - (10)
Total accumulated other comprehensive loss, end of
period (1) - - (10)
Treasury Stock
Beginning of period - - (287) (287)
Purchase accounting adjustments - - 287 -
Treasury stock, end of period - - - (287)
Total Stockholders’ Equity $ 1,287 § 1,280 $ 390 1,530
Comprehensive Income, Net of Taxes:
Net income $ 97 $ 28 $ 112 117
Unrealized net (loss) on derivative hedging instruments, net
of income taxes (benefit) of $(1), $-, and $-, and $-,
respectively (1) - -
Minimum pension liability adjustment, net of income taxes
of §-, §-, $-, and § 2, respectively - - 1 3
Total comprehensive income, net of taxes $ % $ 28 $ 113 120

The accompanying notes as they relate to IP are an integral part of these consolidated financial statements.
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AMEREN CORPORATION (Consolidated)

UNION ELECTRIC COMPANY (Consolidated)

CENTRAL ILLINOIS PUBLIC SERVICE COMPANY
AMEREN ENERGY GENERATING COMPANY (Consolidated)
CILCORP INC. (Consolidated)

CENTRAL ILLINOIS LIGHT COMPANY (Consolidated)
ILLINOIS POWER COMPANY (Consolidated)

COMBINED NOTES TO FINANCIAL STATEMENTS
December 31, 2005

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES

General

Ameren, headquartered in St. Louis, Missouri, is a
public utility holding company registered with FERC under
PUHCA 2005. Ameren was registered with the SEC as a
public utility holding company under PUHCA 1935 until that
act was repealed effective February 8, 2006. Ameren’s
primary asset is the common stock of its subsidiaries.
Ameren’s subsidiaries operate rate-regulated electric
generation, transmission and distribution businesses, rate-
regulated natural gas transmission and distribution
businesses and non-rate-regulated electric generation
businesses in Missouri and lilinois. Dividends on Ameren’s
common stock depend on distributions made to it by its

subsidiaries. Ameren’s principal subsidiaries are listed below.

Also see the Glossary of Terms and Abbreviations at the
front of this report.

e UE, or Union Electric Company, also known as
AmerenUE, operates a rate-regulated electric
generation, transmission and distribution business, and
a rate-regulated natural gas transmission and
distribution business in Missouri. Before May 2, 2005, it
also operated those businesses in lllinois. UE was
incorporated in Missouri in 1922 and is successor to a
number of companies, the oldest of which was
organized in 1881. It is the largest electric utility in the
state of Missouri. It supplies electric and gas service to
a 24,000- square-mile area iocated in central and
eastern Missouri. This area has an estimated
population of 3 million and includes the greater St.
Louis area. UE supplies electric service to 1.2 million
customers and natural gas service to 125,000
customers. See Note 3 - Rate and Regulatory Matters
for information regarding the May 2005 transfer of UE's
llinois electric and natural gas transmission and
distribution businesses to CIPS and the addition of a
large new electric customer in June 2005.

*  CIPS, or Central lllinois Public Service Company, also
known as AmerenCIPS, operates a rate-regulated
electric and natural gas transmission and distribution
business in lllinois. CIPS was incorporated in lllinois in
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1902. It supplies electric and gas utility service to
portions.of central, west central and southern Ilinois
having an estimated population of 1 million in an area
of 20,500 square miles. CIPS supplies electric service
to 400,000 customers and natural gas service to
190,000 customers.

Genco, or Ameren Energy Generating Company,
operates a non-rate-regulated electric generation
business in lllinois and Missouri. Genco was
incorporated in lilinois in March 2000, in conjunction
with the lllinois Customer Choice Law. Genco
commenced operations on May 1, 2000, when CIPS
transferred its five coal-fired power plants representing
in the aggregate about 2,860 megawatts of capacity
and related liabilities to Genco at historical net book
value. The transfer was made in exchange for a
subordinated promissory note from Genco in the
amount of $552 million and shares of Genco’s common
stock which were subsequently distributed to Ameren
as a dividend in-kind. Ameren then contributed the
shares to Development Company as an additional
capital contribution. Genco also owns 17 CTs, which
gives it a total installed generating capacity of about
4,222 megawatts as of December 31, 2005. Genco is a
subsidiary of Development Company, a subsidiary of
Resources Company, which in turn is a subsidiary of
Ameren. See Note 3 — Rate and Regulatory Matters for
information regarding the May 2005 transfer of Genco's
10 CTs located in Pinckneyville and Kinmundy, lllinois,
to UE.

CILCO, or Central lllinois Light Company, also known
as AmerenCILCO, is a subsidiary of CILCORP (a
holding company). It operates a rate-regulated electric
transmission and distribution business, a primarily
non-rate-regulated electric generation business, and a
rate-regulated natural gas transmission and distribution
business in lllinois. CILCO was incorporated in lllinois
in 1913, it supplies electric and gas utility service to
portions of central and east central lllinais in areas of
3,700 and 4,500 square miles, respectively, with an
estimated population of 1 million. CILCO supplies
electric service to 215,000 customers and natural gas
service to 220,000 customers. In October 2003, CILCO
transferred its coal-fired plants and a CT facility,
representing in the aggregate about 1,100 megawatts
of electric generating capacity, to a wholly owned
subsidiary known as AERG, as a contribution in respect
of all the outstanding stock of AERG and AERG's
assumption of certain liabilities. The net book value of
the transferred assets was $378 million. No gain or loss
was recognized, as the transaction was accounted for
as a transfer between entities under common control.
The transfer was made in conjunction with the lllinois
Customer Choice Law. CILCORP was incorporated in
IHinois in 1985.




‘v—

* [P, or lflinois Power Company, also known as
AmerenlP, operates a rate-regulated electric and
natural gas transmission and distribution business in
Illinois. Ameren acquired IP on September 30, 2004,
from Dynegy, which had acquired it with lllinova in early
2000. IP was incorporated in 1923 in lllinois. It supplies
electric and gas utility service to portions of central,
east central, and southern lllinois, serving a population
of 1.4 million in an area of 15,000 square miles,
contiguous o our other service territories. IP supplies
electric service to 625,000 customers and natural gas
service to 425,000 customers, including most of the
lllinois portion of the greater St. Louis area. See
Note 2 — Acquisitions for further information.

Ameren has various other subsidiaries responsible for
the short- and long-term marketing of power, procurement of
fuel, management of commodity risks, and provision of other
shared services. Ameren has an 80% ownership interest in
EE! through UE and Development Company, which each
own 40% of EEI. This 80% ownership in EEI includes a 20%
interest indirectly acquired by Resources Company from a
Dynegy subsidiary on September 30, 2004. Ameren
consolidates EEI for financial reporting purposes, while UE
reports EE[ under the equity method.

We use the words “our,” “we” or “us” with respect to
certain information to indicate that such information relates to
all Ameren Companies. When we refer to financing or
acquisition activities, or liquidity arrangements, we are
defining Ameren as the parent holding company. When
appropriate, subsidiaries of Ameren are named specifically
as we discuss their various business activities.

The financial statements of Ameren are prepared on a
consolidated basis and therefore include the accounts of its
majority-owned subsidiaries. As the acquisition of IP occurred
on September 30, 2004, Ameren’s Consolidated Statements of
Income, Cash Flows, and Stockholders’ Equity for the periods
prior to September 30, 2004, do not reflect IP's results of
operations. Financial information of CILCORP and CILCO
reflected in Ameren'’s consolidated financial statements include
the period from January 31, 2003, when these companies
were acquired. See Note 2 - Acquisitions for further
information about the accounting for the IP and CILCORP
acquisitions. Al significant intercompany transactions have
been eliminated. All tabular dollar amounts are in millions,
unless otherwise indicated.
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Our accounting policies conform to GAAP. Our financial
statements reflect all adjustments (which include normal,
recurring adjustments) necessary, in our opinion, for a fair
presentation of our results. The preparation of financial
statements in conformity with GAAP requires management to
make certain estimates and assumptions. Such estimates
and assumptions affect reported amounts of assets and
liabilities, the disclosure of contingent assets and liabilities at
the dates of financial statements, and the reported amounts
of revenues and expenses during the reported periods.
Actual results could differ from those estimates. Certain
reclassifications have been made to make prior-year financial
statements conform to 2005 reporting.

As part of the acquisition of IP on September 30, 2004,
Ameren “pushed down” the effects of purchase accounting to
the financial statements of IP. Accordingly, IP’s
postacquisition financial statements reflect a new basis of
accounting, and separate financial statement amounts are
presented for preacquisition (predecessor) and
postacquisition (successor) periods, separated by a bold
black line. As a result of the acquisition of IP, certain
reclassifications have been made to make IP prior-year
financial statements conform to our current presentation.
Additionally, as part of the acquisition of CILCORP on
January 31, 2003, Ameren “pushed down” the effects of
purchase accounting to the financial statements of
CILCORP, but not to any of CILCORP's subsidiaries.
Accordingly, CILCORP’s postacquisition financial statements
reflect a new basis of accounting, and separate financial
statement amounts are presented for predecessor and
successor periods, separated by a bold black line. CILCO's
financial statements are presented on a historical basis of
accounting for all periods presented.

Regulation

Before February 8, 2006, Ameren was subject to
regulation by the SEC under PUHCA 1935. Certain Ameren
subsidiaries are also regulated by the MoPSC, the ICC, the
NRC, and FERC. In accordance with SFAS No. 71,
“Accounting for the Effects of Certain Types of Regulation,”
UE, CIPS, CILCO and IP defer certain costs pursuant to
actions of our rate regulators. These companies are currently
recovering such costs in rates charged to customers. See
Note 3 - Rate and Regulatory Matters for further information.
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— vash and Cash Equivalents

Cash and cash equivalents include cash on hand and temporary investments purchased with an original maturity of three
months or less.

Allowance for Doubtful Accounts Receivable

The allowance for doubtful accounts is our best estimate of the amount of probable credit losses in our existing accounts
receivable. The allowance is based on the application of a historical write-off factor to the amount of outstanding receivables,
including unbilled revenue, and a review for collectibility of certain accounts over 90 days past due.

Materials and Supplies

Materials and supplies are recorded at the lower of cost or market. Cost is determined using the average cost method. The
following table presents a breakdown of materials and supplies for each of the Ameren Companies at December 31, 2005 and

2004:
Ameren®@ UE CIPS Genco CILCORP CILCO P
2005:
FUBID) .. ooveiiesriieere e innn e $130 $ 58 $ - $48 $13 $15 $ -
Gas stored underground 253 33 62 - 54 54 104
Other materials and Supplies .........cocveeriennns 189 108 13 25 18 18 18
$572 $199 $75 $73 $85 $87 $122
2004:
FUBIBY . voe et evre e $124 $ 61 $ - $45 $8 $8 $ -
Gas stored underground..........cocccereiennninns 191 33 44 - 40 41 74
Other materials and supplies ..............ccooeen 182 105 12 25 19 19 "
$497 $199 $56 $70 $67 $68 $ 85

(a) Includes amounts for Ameren registrant and nonregistrant subsidiaries as well as intercompany eliminations.
(b} Consists of coal, oil, propane, and tire chips.

constitute legal obligations, are expensed as incurred. Asset
removal costs accrued by our rate-regulated operations,

Emission Allowances

As of December 31, 2005, Ameren and CILCORP had
emission allowances of $242 million (2004 — $126 million)
and $58 million (2004 — $67 million), respectively, included in
goodwill and other intangibles; and, UE and Genco had
emission allowances of $62 million and $79 million (2004 -
$19 million), respectively, included in other assets. Emission
allowances are charged to fuel expense as they are used in
operations.

Property and Plant

We capitalize the cost of additions to and betterments
of units of property and plant. The cost includes labor,
material, applicable taxes, and overhead. An allowance for
funds used during construction, or the cost of borrowed
funds and the cost of equity funds (preferred and common
stockholders' equity) applicable to rate-regulated
construction expenditures, is also added for our rate-
regulated assets. Interest during construction is added for
non-rate-regulated assets. Maintenance expenditures are
expensed as incurred. When units of depreciable property
are retired, the original costs, less salvage value, are
charged to accumulated depreciation. Asset removal costs
incurred by our non-rate-regulated operations, which do not

which do not constitute legal obligations, are classified as a
regulatory liability. See Accounting Changes and Other
Matters relating to SFAS No. 143 and FIN 47 below and Note
4 - Property and Plant, Net for further information.

Depreciation

Depreciation is provided over the estimated lives of the
various classes of depreciable property by applying
composite rates on a straight-line basis. The provision for
depreciation for the Ameren Companies in 2005, 2004 and
2003 generally ranged from 3% to 4% of the average
depreciable cost. Beginning in January 2003, with the
adoption of SFAS No. 143, depreciation rates for our
non-rate-regulated assets were reduced to reflect the
discontinuation of the accrual of dismantiing and removal
costs. See Accounting Changes and Other Matters relating
to SFAS No. 143 and FIN 47 below for further information.

Allowance for Funds Used During Construction

in our rate-regulated operations, we capitalize the
allowance for funds used during construction, as is the utility
industry accounting practice. Allowance for funds used
during construction does not represent a current source of




cash funds. This accounting practice offsets the effect on
earnings of the cost of financing current construction, and it
treats such financing costs in the same manner as
construction charges for labor and materials.

Under accepted ratemaking practice, cash recovery of
allowance for funds used during construction, as well as other
construction costs, occurs when completed projects are placed
in service and reflected in customer rates. The following table
presents the allowance for funds used during construction
rates that were utilized during 2005, 2004 and 2003:

2005 2004 2003
Ameren® ... 3%-9% 1%-9%  3%-4%
UE e, 6 5 4
CIPS ..o 7 1 3
CILCORP® and CILCO ........... 3 1 3
PO L 9 9 7

@)
()

Excludes rates for IP before the acquisition date of September 30,
2004,

Represents predecessor information for CILCORP before January 31,
2003, and for IP before September 30, 2004.

Goodwill

Goodwill represents the excess of the purchase price of
an acquisition over the fair value of the net assets acquired.
We evaluate goodwill for impairment in the fourth quarter of
each year, or more frequently if events and circumstances
indicate that the asset might be impaired. Ameren’s and IP's
goodwill relates to the acquisitions of IP and an additional
20% ownership interest in EEl in 2004, and Ameren’s and
CILCORP's relates to the acquisitions of CILCORP and
Medina Valley in 2003. See Note 2 ~ Acquisitions for
additional information regarding the acquisitions.

Leveraged Leases

Certain Ameren subsidiaries own interests in assets
that have been financed as leveraged leases. Ameren'’s
investment in these leveraged leases represents the equity
portion, generally 20% of the total investment, either as an
undivided interest in the equipment or as a shared interest
through a partnership. Ameren, CILCORP and CILCO
account for these investments as a net investment in these
assets; they do not include the amount of outstanding debt_
because the third-party debt is nonrecourse to Ameren and
the Ameren subsidiaries. The net investment consists of
rents receivable and unearned revenue. This net investment
is then adjusted over time as rents are received, income is
realized, and the asset is eventually sold. Certain of the
leveraged leases were sold in 2005. See Note 3 - Rate and
Regulatory Matters for further information on the sales.

Impairment of Long-lived Assets

We evaluate long-lived assets for impairment when events
or changes in circumstances indicate that the camying value of
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such assets may not be recoverable. The determination of
whether impairment has occurred is based on an estimate of
undiscounted cash flows attributable to the assets as compared
with the camrying value of the assets. If impairment has occurred,
we recognize the amount of the impairment by estimating the
fair value of the assets and recording a provision for loss if the
carrying value is greater than the fair value.

Investments -

Ameren and UE evaluate investments held in UE's
nuclear decommissioning trust fund for impairment.
Investments are considered to be impaired when a decline in
fair value below the cost basis is estimated to be other than
temporary. If the decline is determined to be other than
temporary, the cost basis of the security is written down to
fair value. Losses on assets in the trust fund could result in
higher funding requirements for decommissioning costs,
which we believe would be reflected in electric rates paid by
UE’s customers. Accordingly, any impairments would be
recorded as regulatory assets on Ameren’s and UE's
Consolidated Balance Sheets. Ameren and UE consider,
among other factors, general market conditions, the duration
and the extent to which the security’s fair value has been
less than cost, and UE's intent and ability to hold the
investment. See Note 17 — Fair Value of Financial
Instruments for disclosure of the fair value and unrealized
gains and losses of UE’s investments.

Environmental Costs

Environmental costs are recorded on an undiscounted
basis when it is probable that a liability has been incurred
and the amount of the liability can be reasonably estimated.
Estimated environmental expenditures are based on internal
and third-party estimates, which are regularly reviewed and
updated. Costs are expensed or deferred as a regulatory
asset when it is expected that the costs will be recovered
from customers in future rates. If environmental expenditures
are related to facilities currently in use, such as pollution
control equipment, the cost is capitalized and depreciated
over the expected life of the asset.

Unamortized Debt Discount, Premium, and Expense

Discount, premium and expense associated with long--
term debt are amortized over the lives of the related issues.

Revenue
Utility Revenues
UE, CIPS, Genco, CILCO and IP record operating

revenue for electric or gas service when it is delivered to
customers. We accrue an estimate of electric and gas




revenues for service rendered, but unbilled, at the end of
each accounting period. See Accounting Matters - Critical
Accounting Policies under Part Il - Item 7 of this report for
further information.

Interchange Revenues

The following table presents the interchange revenues
included in Operating Revenues — Electric for the years
ended December 31, 2005, 2004 and 2003:

2005 2004 2003

$499 $420 $351

483 340 320
36 37 37

230 163 140
26 46 19 .
26 46 19

() © ©_

(a) Excludes amounts for IP before the acquisition date of September 30,
2004; excludes amounts for CILCORP before the acquisition date of
January 31, 2003; and includes amounts for Ameren registrant and
nonregistrant subsidiaries and intercompany eliminations. Includes
interchange revenues at EE| of $32 million for the year ended
December 31, 2005 (2004 - $53 million, 2003 — $56 million).

{b) The 2003 amount includes January 2003 predecessor information,
which was $3 million.

(c) Amounts for 2003 and January through September 2004 represent
predecessor information. The 2005, 2004 and 2003 amounts were less
than $1 million.

Trading Activities

We present the revenues and costs associated with
certain energy derivative contracts designated as trading on
a net basis in Operating Revenues — Electric and Other.

Purchased Power

The following table presents the purchased power
expenses included in Operating Expenses — Fuel and
Purchased Power for the years ended December 31, 2005,
2004 and 2003. See Note 14 — Related Party Transactions
for further information on affiliate purchased power
transactions.

2005 2004 2003

Amerenta ... $1,119 $454 $294
UE. ..o 330 203 179
Genco ....oeeeenes 310 150 152
CILCORP® ....... 63 43 205
CILCO....coovvviieieiirieeieaeenn 63 43 202

(a) Excludes amounts for IP before the acquisition date of September 30,
2004; excludes amounts for CILCORP before the acquisition date of
January 31, 2003; and includes amounts for Ameren registrant and
nonregistrant subsidiaries and intercompany eliminations. Includes
purchase power for EEI of $2 million for the year ended December 31,
2005 (2004 — $40 million, 2003 - $51 miflion).

() The 2003 amount includes January 2003 predecessor information,
which was $12 million.

Fuel and Gas Costs

in UE's, CIPS’, CILCO's and IP’s retail electric utility
jurisdictions, there are currently no provisions in effect for
adjusting rates in response to changes in the cost of fuel for
electric generation. In UE's, CIPS’, CILCO's and IP’s retail
gas utility jurisdictions, changes in gas costs are generally
reflected in billings to gas customers through PGA clauses.

UE's cost of nuclear fuel is amortized to fue! expense on
a unit-of-production basis. Spent fue! disposal cost, based on
net kilowatthours generated and sold, is charged to expense.

Stock-based Compensation

Effective January 1, 2003, Ameren and predecessor IP
adopted the fair value recognition provisions of SFAS
No. 123, “Accounting for Stock-based Compensation,” by
using the prospective method of adoption under SFAS
No. 148, “Accounting for Stock-based Compensation ~
Transition and Disclosure,” for all employee awards granted
or with terms modified on or after January 1, 2003.

In December 2004, the FASB issued SFAS No. 123 (as
revised SFAS No. 123R), “Share Based Payment,” which
revises SFAS No. 123 and supersedes APB Opinion No. 25.
SFAS No. 123R requires companies to measure the cost of
employee services received in exchange for an award of
equity instruments by the grant-date fair value of the award.
The fair value of the award will be remeasured subsequently at
each reporting date through the settlement date; the changes
in fair value will be recognized as compensation cost in each
period. The fair value method in this statement is similar to the
fair value method in SFAS No. 123 in most respects. The
statement applies to all awards granted or modified after the
effective date. Ameren’s adoption of this statement, effective
January 1, 2006, is not expected to have any material impact
on its results of operations, financial condition, or liquidity.

Had compensation cost for all stock options and stock
awards granted prior to 2003 been determined on a fair value
basis consistent with SFAS No. 123, Ameren’s net income
would have been reduced by $1 million for each of the years
ended December 31, 2004 and 2003; and, its pro forma
basic and diluted earnings per share would have equaled
actual earnings per share for the years ended December 31,
2004 and 2003. Compensation cost for Ameren's options
granted prior to 2003 would have been fully recognized in
2004. Had compensation cost for all stock options awards
granted prior to 2003 been determined on a fair value basis
for Dynegy equity compensation in which IP employees
participated, predecessor IP’s net income would have been
reduced by $3 million and $4 million for the nine months
ended September 30, 2004 and the year ended
December 31, 2003, respectively. On October 1, 2004, as a
result of Ameren's acquisition of IP, all unvested stock
options granted to IP employees became null and void.

See Note 12 - Stock-based Compensation for further
information.




Excise Taxes

Excise taxes reflected on Missouri electric, Missouri gas, and lllinois gas customer bills are imposed on us. They are

recorded gross in Operating Revenues and Taxes Other than |

ncome Taxes on each company’s statement of income. Excise

taxes reflected on Hliinois electric customer bills are imposed on the consumer. They are recorded as tax collections payable and
included in Taxes Accrued for Ameren, CIPS, Genco and IP and in Other Current Liabilities for CILCORP and CILCO. The
following table presents excise taxes recorded in Operating Revenues and Taxes Other than Income Taxes for the years ended

2005, 2004 and 2003:

2005 2004 2003
Ameren(ﬂ) ........... $159 $134 $137
UE oo 105 103 101
CIPS .o 13 13 14
CILCORPO) ..ottt 10 12 24
CILCOO) oo 10 12 24
O 31 36 40

January 31, 2003.

Excludes amounts for IP before the acquisition date of September 30, 2004; excludes amounts for CILCORP and CILCO before the acquisition date of

The 2003 amount includes January 2003 predecessor information, which was $2 million.
With the exception of taxes reflected on CILCO customer bills issued prior to October 27, 2003, excise taxes at CILCO are recorded as tax collections

payable and are included on the Consolidated Balance Sheet as Other Current Liabilities.

$30 million.
Income Taxes

Ameren uses an asset and liability approach for its
financial accounting and reporting of income taxes, in
accordance with the provisions of SFAS No. 109 “Accounting
for Income Taxes.” Deferred tax assets and liabilities are
recognized for transactions that are treated differently for
financial reporting and tax return purposes. These deferred
tax assets and liabilities are determined by statutory tax
rates.

We recognize that regulators will probably reduce
future revenues for deferred tax liabilities initially recorded at
rates in excess of the current statutory rate. Therefore,
reductions in the deferred tax liability, which were recorded
due to decreases in the statutory rate, were credited to a
regulatory liability. A regulatory asset has been established
to recognize the probable future recovery in rates of future
income taxes resulting principally from the reversal of
allowance for funds used during construction - equity and
temporary differences related to property, plant and
equipment acquired before 1976, which were unrecognized
temporary differences prior to the adoption of SFAS No. 109.

Investment tax credits used on tax retums of prior
years have been deferred for book purposes; they are being
amortized over the useful lives of the related properties.
Deferred income taxes were recorded on the temporary
difference represented by the deferred investment tax credits
and a corresponding regulatory liability. This recognizes the
expected reduction in rate revenue for future lower income
taxes associated with the amortization of the investment tax

The 2003 amount represents predecessor information. The 2004 amount includes January through September 2004 predecessor information, which was

credits. See Note 13 - Income Taxes for the treatment of
IP's unamortized investment tax credits and deferred tax
liabilities upon the acquisition of IP by Ameren.

Minority Interest and Preferred Dividends of
Subsidiaries

For the years ended December 31, 2005, 2004, and
2003, Ameren had minority interest expense related to EE[ of
$3 million, $4 million and $7 million, respectively, and
preferred dividends of subsidiaries of $13 million, $11 million,
and $11 million, respectively.

Earnings Per Share

There were no material differences between Ameren’s
basic and diluted eamnings per share amounts in 2005, 2004,
and 2003. The assumed stock option conversions increased
the number of shares outstanding in the diluted earnings per
share calculation by 65,917 shares in 2005, 196,709 shares
in 2004, and 289,244 shares in 2003.

Accounting Changes and Other Matters

SFAS No.143 - “Accounting for Asset Retirement
Obligations” and FIN 47 - “Accounting for Conditional Asset
Retirement Obligations”

We adopted the provisions of SFAS No. 143 and FIN
47, effective January 1, 2003, and December 31, 2005,
respectively. SFAS No. 143 provides the accounting
requirements for AROs associated with tangible, long-lived
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assets. SFAS No. 143 requires us to record the estimated
fair value of legal obligations associated with the retirement
of tangible long-lived assets in the period in which the
liabilities are incurred and to capitalize a corresponding
amount as part of the book value of the related long-lived
asset. In subsequent periods, we are required to make
adjustments in AROs based on changes in estimated fair
value. Corresponding increases in asset book values are
depreciated over the remaining useful life of the related
asset. Uncertainties as to the probability, timing or amount of
cash flows associated with AROs affect our estimates of fair
value.

FIN 47 clarified that an entity must recognize a liability
for the fair value of a conditional ARO when it is incurred if
the liability’s fair value can be reasonably estimated. FIN 47
also specified the information an entity would need to
reasonably estimate the fair value of an ARO.

In 2005, Ameren, Genco, CILCORP, and CILCO
recognized net aftertax losses of $22 million, $16 million,
$2 million, and $2 million, respectively, for the cumulative
effect of a change in accounting principle for FIN 47. Upon
adoption of FIN 47, Ameren, UE, Genco, CILCORP, and
CILCO recorded AROs for retirement costs associated with
asbestos removal, ash ponds, and river structures. in
addition, Ameren, UE, CIPS, and IP recorded AROs for the
disposal of certain transformers.

Upon adoption of SFAS No. 143, Ameren and Genco
recognized a net aftertax gain of $18 million in 2003 for the
cumulative effect of a change in accounting principle. Prior to
Ameren's acquisition of CILCORP, predecessor CILCORP
and CILCO recognized a net aftertax gain in 2003 of
$4 million and $24 million, respectively, for the cumulative
effect of a change in accounting principle. The gains
recorded by Ameren, Genco, predecessor CILCORP, and
CILCO were due to the elimination of costs of removal for
non-rate-regulated assets previously accrued as a
component of accumulated depreciation that were not a legal
obligation. In addition, in accordance with SFAS No. 143,
estimated net future removal costs associated with
Ameren’s, UE's, CIPS', CILCORP’s and CILCO's rate-
regulated operations that had previously been embedded in
accumulated depreciation were reclassified as a regulatory
liability. Upon adoption of SFAS No. 143, UE recorded AROs
related to its Callaway nuclear plant decommissioning costs
and retirement costs for a river structure. Additionally, Genco
recorded an ARO for the retirement costs for a power plant
ash pond. CILCORP and CILCO recorded AROs related to
AERG power plant ash ponds.

Before Ameren’s acquisition of IP, predecessor IP
recognized a net aftertax loss upon adoption of SFAS
No. 143 of $2 million for the cumulative effect of a change in
accounting principle.

The following table provides a reconciliation of the beginning and ending carrying amount of AROs for the years 2005 and

2004:
CILCORP/
Ameren(a)i®) UE® CIPS Genco CILCO P
Balance at December 31,2003 ... $418 $408 $- $4 $5 $1
Accretion in 20046) L...vevveviririiene e 23 23 - (@ 1 {d)
SettlediN 2004 ......c.ooveveeeereeriieenecn s - - - (1)
Change in estimate ......ocovvvereiin e 2 - - 2 -
Balance at December 31,2004 ........oooveiiniiiiiinenes 443 431 4
Accretion in 2005 L...eeeiiiiiin 28 23 2 1
Change in @StMALEE) .....ocovmimmimencimimire e (42) (42) - - -
Adoption Of FIN A7 ...ovonviiniceenminnsin i 94 54 2 28 4
Balance at December 31,2005 ......ocovveieiniiniiii $523 $466 $2 - $34 $13 $2
{a) Ameren amounts may not equal total due to AROs at EEL.
(b} The nuclear decommissioning trust fund assets of $250 million and $235 million as of December 31, 2005 and 2004, respectively, are restricted for
decommissioning of the Callaway nuclear plant.
(c) Substantially ail accretion expense was recorded as an increase to regulatory assets.
(d) Less than $1 million.
() Revision of UE's Callaway nuclear plant ARO estimate.
The following table shows what our AROs would have been if FIN 47 had been in effect in 2003 and 2004:
Pro Forma Asset Retirement Obligation
CILCORP/
Ameren UE CIPS Genco CILCO P
JANUANY 1, 2003 1.cooenernrnierreres s $508 $457 $2 $29 $11 $2
December 31,2003 ....voerveiverenieiiisn s 513 459 2 30 12 2
December 31, 2004 L..ovveeiriiiinii 518 462 2 32 12 2

108




if FIN 47 had been applied for the years ended
December 31, 2005, 2004, and 2003, Ameren’s, Genco's,
CILCORP’s and CILCO's net income would have been lower
by $2 million, $1 million, less than $1 million, and less than
$1 million, respectively, in each year. The FIN 47 application
would have reduced Ameren's basic and diluted EPS
$0.01 per share in each of these three years. The adoption
of FIN 47 did not have any income statement impact on UE,
CIPS, or IP because a regulatory asset was recorded as an
offset to the AROs and the related net capitalized asset
retirement costs.

SFAS No. 153 - “Exchanges of Nonmonetary Assets ~ an
amendment of APB Opinion No. 29”

In December 2004, the FASB issued SFAS No. 153,
which amends APB Opinion No. 29 to require the accounting
at fair value for nonmonetary exchanges with commercial
substance. The Ameren Companies were required to apply
the provisions of SFAS No. 153 prospectively to transactions
occurring after July 1, 2005. During the third quarter of 2005,
Ameren, UE and Genco had nonmonetary emission

" allowance swaps that were accounted for at fair value under
SFAS No. 153. As a result, Genco recorded a gain equal to
the difference between the fair value of allowances received
less the book value of allowances exchanged. The gain was
recorded as a $21 million (pretax) reduction to fuel expense
and an increase to other assets. UE recorded an increase to
other assets and regulatory liabilities of $63 million.

FIN 46 - “Consolidation of Variable-interest Entities”

In January 2003, the FASB issued FIN 46, which
changed the consolidation requirements for special-purpose
entities (SPEs) and non-special-purpose entities (non-SPEs)
that meet the criteria for designation as variable-interest
entities (VIEs). In December 2003, the FASB revised FIN 46
(FIN 46R) to clarify certain aspects of FIN 46 and to modify
the effective dates of the new guidance. FIN 46R provides
guidance on the accounting for entities that are controlled
through means other than voting rights by another entity. FIN
46R requires a VIE to be consolidated by a company if that
company is designated as the primary beneficiary.

The Ameren Companies do not have any interests in
entities that are considered SPEs, other than IP's investment
in IP LLC. FIN 46R was effective on March 31, 2004, for any
interests the Ameren Companies held in non-SPEs. The
adoption of FIN 46R did not have a material impact on the
consolidated financial statements of the Ameren Companies.
We have determined that the following significant variable-
interest entities are held by the Ameren Companies:

*  EEIl Ameren has an 80% ownership interest in EEI
through UE’s 40% interest and Development

Company's 40% interest. Under the FIN 46R model,
Ameren, UE, and Development Company have a
variable interest in EEI, and Ameren is the primary
beneficiary. Accordingly, Ameren continues to
consolidate EEI, and UE continues to account for its
investment in EEI under the equity method. The
maximum exposure to loss as a result of these variable
interests in EEl is limited to Ameren’s, UE’s, and
Development Company's equity investments in EEI.

*  Tolling agreement. CILCO has a variable interest in
Medina Valley through a tolling agreement to purchase
steam, chilled water, and electricity. We have
concluded that CILCO is not the primary beneficiary of
Medina Valley. Accordingly, CILCO does not
consolidate Medina Valley. The maximum exposure to
loss as a result of this variable interest in the tolling
agreement is not material.

*  Leveraged lease and affordable housing partnership
investments. Ameren, UE, CILCORP and CILCO have
investments in leveraged lease and affordable housing
partnership arrangements that are variable interests.
We have concluded that none of these companies is a
primary beneficiary of any of the VIEs related to these
investments. The maximum exposure to loss as a
result of these variable interests is limited to the
investments in these arrangements. At December 31,
2005, Ameren, CILCORP, and CILCO had net
investments in leveraged leases of $50 million,
$21 million, and $21 million, respectively. At
December 31, 2005, Ameren and UE had investments
in affordable housing partnerships of $16 million and
$10 million, respectively, after CILCORP transferred its
housing interests to Union Electric Development
Corporation (a UE subsidiary) in 2005.

®  IP SPT. Ameren acquired a variable interest in IP SPT
with the acquisition of IP on September 30, 2004. IP
has a variable interest in [P SPT, which was
established in 1998 to issue TFNs. IP has indemnified
and is liable to IP SPT if IP does not bill the applicable
charges to its customers on behalf of IP SPT or if it
does not remit the collection to IP SPT; however, the
note holders are considered the primary beneficiaries of
this special-purpose trust. Accordingly, Ameren and IP
do not consolidate IP SPT.

FSP SFAS No. 106-1 and FSP SFAS No. 106-2 -
‘“Accounting and Disclosure Requirements Related to the
Medicare Prescription Drug, Improvement and Modemization
Act of 2003"

On December 8, 2003, the Medicare Prescription Drug,
Improvement and Modernization Act of 2003 (the Medicare
Prescription Drug Act) became law. The Medicare
Prescription Drug Act introduced a prescription drug benefit
for retirees under Medicare as well as a federal subsidy for




sponsors of retiree health care benefit plans that provide a
benefit that is at least actuarially equivalent to the Medicare
prescription drug benefit. Through its postretirement benefit
plans, Ameren provides retirees with prescription drug
coverage that we believe is actuarially equivalent to the
Medicare prescription drug benefit. In January 2004, the
FASB issued FSP SFAS 106-1, which permitted a plan
sponsor of a postretirement health care plan that provides a
prescription drug benefit to make a one-time election to defer
the accounting for the effects of the Medicare Prescription -
Drug Act. We made this one-time election allowed by FSP
SFAS 106-1.

In May 2004, the FASB issued FSP SFAS 106-2, which
superseded FSP SFAS 106-1. FSP SFAS 106-2 provides
guidance on accounting for the effects of the Medicare
Prescription Drug Act for employers whose prescription drug
benefits are actuarially equivalent to the drug benefit under
Medicare Part D. Ameren elected to adopt FSP SFAS 106-2
during the second quarter ended June 30, 2004, retroactive
to January 1, 2004. See Note 11 - Retirement Benefits for
additional information on the impact of adoption of FSP
SFAS 106-2.

Predecessor IP's adoption of FSP SFAS 106-2 on July 1,
2004, had no impact on 1P’s results of operations, financial
position, or liquidity because its drug benefit was not actuarially
equivalent to the drug benefit under Medicare Part D.

NOTE 2 - ACQUISITIONS
IP and EEI

On September 30, 2004, Ameren completed the
acquisition of all the common stock and 662,924 shares of
preferred stock of IP and an additional 20% ownership
interest in EEI from subsidiaries of Dynegy. Ameren acquired
iP to complement its existing lllinois gas and electric
operations. The purchase included IP's rate-regulated
electric and natural gas transmission and distribution
business serving 625,000 electric customers and 425,000
gas customers in areas contiguous to our existing lllinois
utility service territories. With the acquisition, IP became an
Ameren subsidiary operating as Ameren|P.

The total transaction value was $2.3 billion, including
the assumption of $1.8 billion of IP debt and preferred stock.
Cash consideration was $429 million, net of $51 million cash
acquired, and included transaction costs. In addition, this
transaction included a fixed-price capacity power supply
agreement for IP's annual purchase in 2005 and 2006 of
2,800 megawatts of electricity from DYPM. This agreement
supplied about 70% of IP’s electric customer requirements
during 2005. It is expected to supply about 70% of the
requirements in 2006. The remaining 30% of IP's power
needs is being supplied by other companies through

contracts and open-market purchases. In the event that
suppliers are unable to provide the electricity required by
existing agreements, IP would be forced to find alternative
suppliers to meet its load requirements, thus exposing itself
to market price risk, which could have a material impact on
Ameren's and IP’s resuits of operations, financial position, or
liquidity.

Ameren funded this acquisition with the issuance of
new Ameren common stock. Ameren issued an aggregate of
30 million common shares in February 2004 and July 2004,
which generated net proceeds of $1.3 billion. Proceeds from
these issuances were used to finance the cash portion of the
purchase price and to reduce IP debt assumed as part of this
transaction and to pay related premiums.

In December 2004, 230 IP employees accepted a
voluntary separation opportunity, which provided an
enhanced separation benefit and extended medical and
dental benefits. Employees who accepted the voluntary
separation opportunity departed IP throughout 2005 as
business needs warranted. These voluntary separations
were consistent with Ameren'’s plan for the integration of IP
and conditions in the ICC order approving the acquisition,
which relate to the realization of administrative synergies
from the acquisition. As of December 31, 2005, separation
costs of $26 million were deferred as a regulatory asset for
future recovery from customers, which is also consistent with
the ICC order.

For income tax purposes, Ameren and Dynegy have
elected to treat Ameren’s acquisition of IP stock as an asset
acquisition under Section 338(h)(10) of the Internal Revenue
Code of 1986, as amended.

Ameren acquired IP for $355 million, including
transaction costs, plus the assumption of $1.8 billion of IP
debt and preferred stock. During the quarter ended
September 30, 2005, Ameren finalized the allocation of the
purchase price and completed its valuations of the acquired
net assets and liabilities of IP and EEI, including third-party
valuations of property and plant, intangible assets, pension
and other postretirement benefit obligations, and contingent
obligations. The fair value of IP's power supply agreements,
including the fixed-price capacity power supply agreement
with DYPM recorded at the acquisition date, resulted in a net
liability of $109 million (December 31, 2005 ~ $43 million).
This amount is being amortized through December 31, 2006.
In addition, 1P recorded a fair value adjustment, resulting in a
net asset of $20 million, which was fully amortized by
December 31, 2005, for IP’s power supply agreement with
EE! that expired at the end of 2005. The excess of the
purchase price for IP's common stock and preferred stock
over net assets acquired was allocated to goodwill in the
amount of $326 million, net of future tax benefits. For income




tax purposes, a portion of the purchase price will be allocated
to goodwill; that portion will be deducted ratably over a
15-year period. Goodwill increased by $6 million since
December 31, 2004, primarily because of net adjustments to
regulatory assets, income tax accounts, property and piant,
accrued environmental reserves, and net assets for [P's
power supply agreement with EEI. These increases in
goodwill were partially offset by net adjustments to accrued
severance, accrued relocation and accrued claims expenses,
as well as cash payments from Dynegy under working capital
and indemnification provisions pursuant to the terms of the
stock purchase agreement. The following table presents the
final estimated fair values of the assets acquired and
liabilities assumed at the date of Ameren’s acquisition of IP.

CUrrent assets ...........co.oovvveevee oo $ 368
Property and plant .............c.oocooovoomrooo 1,962
Investments and other noncurrent assets ....................... 370
GOOAWINl ... 326

Total @5Sets aCqUINEd ..............ovvoveveeerreeeereoe 3,026
Current iabilities................o..ooooeeeeooo 221
Long-term debt, including current maturities .................. 1,982
Accrued pension and other postretirement liabilities .......... 244
Other noncurrent liabilities ......................coccocoovii . 211

Total liabilities assumed.....................cococovooi 2,658
Preferred stock assumed................co.ocooooooi 13

Net assets acquired.....................cccooevvovev o0, $ 355

The following unaudited pro forma financial information
presents a summary of Ameren's consolidated results of
operations for the years ended December 31, 2004 and 2003,
as if the acquisition of IP had been completed at the beginning
0f 2003. It includes pro forma adjustments to reflect the
allocation of the purchase price to the acquired net assets. The
pro forma financial information does not include cost savings
that may result from the combination of Ameren with IP.

For the years ended December 31, 2004 2003

Operating revenues................cooeovveevererson, $6,295  $6,089

Income before cumulative effect of change in

accounting prinCiple ................cocovveuvevererennn 677 663

Cumulative effect of change in accounting principle,

NELOFAXES . ...t - 16

Netincome ............oooouevviiiooiee e $ 677 $ 679

Earnings per share - basic......................c........... $349 §$355
—diluted..........c...c.ooen., $ 349 § 355

This pro forma information is not necessarily indicative
of the results of operations as they would have been had the
transaction been effected on the assumed date, norisitan
indication of trends for future results.

IP’s note receivable from a former affiliate of $2.3 billion
was eliminated as of September 30, 2004, before Ameren’s
acquisition of IP, to meet the conditions of the closing.

1M

The portion of the total transaction value attributable to
Ameren's acquisition of Dynegy’s 20% ownership interest in-
EEI now held by Development Company was $125 million.
The purchase price for this ownership interest was allocated,
based on fair value, to property and plant ($55 million) and
emission allowances ($48 million), partially offset by a net
liability for power supply agreements ($25 million) and a
reduction to net deferred tax assets ($31 million). The excess
of purchase price over fair value was allocated to goodwill in
the amount of $65 million. Goodwill increased by $11 million
since December 31, 2004, due to adjustments to property
and plant and the net liability for power supply agreements,
partially offset by adjustments to both emission allowances
and income tax accounts, resulting from the refinement of
the third-party valuation of EEl's net assets.

CILCORP and Medina Valley

On January 31, 2003, Ameren completed the
acquisition of all of the outstanding common stock of
CILCORP from AES. CILCORP is the parent company of
CILCO. On February 4, 2003, Ameren also completed the
acquisition from AES of Medina Valley, which.indirectly owns
a 40-megawatt gas-fired electric generation plant. The total
acquisition cost of $1.4 billion included the assumption by
Ameren of CILCORP and Medina Valley debt of $895 million
and consideration of $479 million in cash, net of $38 million
cash acquired. Goodwill of $584 million (CILCORP —
$574 million; Medina Valley - $10 million) was recognized in
connection with the CILCORP and Medina Valley
acquisitions in addition to specifically identifiable intangible
assets of $6 million comprising customer contracts, which
are subject to amortization with an average life of 10 years.
In the fourth quarter of 2005, Ameren became aware of a
misstatement in the amount of deferred income taxes
recorded in connection with the acquisition accounting for
CILCORP and Medina Valley. Ameren determined that the
adjustment required to correct this misstatement was not
material to the consolidated financial statements of either
CiLCORP or Ameren. Accordingly, an adjustment to
increase net deferred income tax liabilities and goodwill was -
recorded in the fourth quarter of 2005 at CILCORP and
Ameren.

NOTE 3 - RATE AND REGULATORY MATTERS

Below is a summary of significant regulatory
proceedings. We are unable to predict the ultimate outcome
of these regulatory proceedings, the timing of the final
decisions of the various agencies, or the impact on our
results of operations, financial position, or liquidity.




intercompany Transfer of lllinois Service Territory and
Electric Generating Facilities

IMinois Service Territory Transfer

On May 2, 2005, following the receipt of all required
regulatory approvals, UE completed the transfer to CIPS of
its llinois electric and natural gas service territory, including
its Iliinois-based distribution assets and certain of its
transmission assets, at a net book value of $133 million.
UE’s electric generating facilities and a certain insignificant
amount of its electric transmission and communication
facilities in llinois were not part of the transfer. Pursuant to
the asset transfer agreement, UE transferred 50% of the
assets directly to CIPS in consideration for a CIPS
subordinated promissory note in the principal amount of
$67 million and 50% of the assets by means of a dividend in
kind to Ameren, followed by a capital contribution by Ameren
to CIPS. With the completion of this transfer, UE no longer
operates as a public utility in lllinois subject to ICC reguiation.

In February 2005, the MoPSC issued an order
approving the transfer and clarified its order in March 2005.
The MoPSC’s order, as clarified, included the following
principal conditions:

e The order allows UE to recover in rates up to 6% of
unknown UE generation-related liabilities associated
with the generation that was formerly allocated to UE's
Iliinois service territory if UE can show that the benefits
of the transfer of the lllinois service territory outweigh
these costs in future rate cases.

o The order requires an amendment to the joint dispatch
agreement among UE, Genco and CIPS to declare that
margins on third-party short-term power sales of
excess generation will be divided by generation output,
not by load requirements. See Federal - Amendment to
Joint Dispatch Agreement below for a discussion of an
amendment to the joint dispatch agreement entered
into in January 2006, subject to acceptance and
approval by FERC, in compliance with the order.

e The MoPSC also ordered that UE may compiete the
transfer before it receives all regulatory approvals
necessary to effectuate the required amendment to the
joint dispatch agreement. This permission is based on
UE's commitment that for ratemaking purposes the joint
dispatch agreement amendment will be deemed to
have been accepted by UE on the date the transfer
closed. In the event that the regulatory approval for the
amendment is not obtained, this commitment would
result in just the allocation of these additional margins
to UE for determining the revenue requirements in the
ratemaking process, with no impact on Genco's
margins.

e The order requires that, in a future rate case, revenues
UE could have received for incremental energy

transfers under the joint dispatch agreement to Genco
resulting from the service territory transfer to CIPS be
based on market prices unless UE can show that the
benefits of the transfer of the lllinois service territory
outweigh the difference between the market prices and
the actual cost-based charges for such incremental
energy transfers.

Electric Generating Facilities Transfer

On May 2, 2005, following the receipt of all required
regulatory approvals, Genco completed the transfer to UE of
its 550 megawatts of CTs at Pinckneyville and Kinmundy,
llinois, at a net book value of $241 million. This transfer
completed the remainder of UE's commitment under the
2002 Missouri electric rate case settlement discussed below
under Missouri — Electric, which required the addition of
700 megawatts of generation capacity by June 30, 2006.

The lliinois service territory transfer and the electric
generating facilities transfer discussed above were
accounted for at book value, with no gain or loss recognition.

CT Facilities Purchases

In December 2005, UE entered into an asset purchase
and sale agreement with NRG Audrain Holding, LLC, and
NRG Audrain Generating LLC, affiliates of NRG Energy, Inc.
(collectively “NRG"), for the purchase of a 640-megawatt CT
facility located in Audrain County, Missouri, at a price of
$115 million (subject to adjustment for the book value of
inventory at closing). As a part of this transaction, UE will
acquire the rights of NRG as lessee of the CT facility under a
long-term lease with Audrain County. This lease was entered
into pursuant to Missouri economic development statutes to
provide a development incentive property tax savings to the
lessee for locating in Audrain County. In an arrangement
similar to UE's existing economic development lease
arrangement with the city of Bowling Green, Missouri,
relating to UE’s Peno Creek CT facility, UE will acquire
NRG's ownership of a taxable industrial development
revenue bond (principal amount of $240 million) issued to it
by Audrain County in exchange for title to the NRG CT
facility. The lease term will expire no later than the final
maturity of the bond (December 1, 2023). It is a net lease,
with UE as the lessee being responsible for rental payments
under the lease in an amount sufficient to pay the debt
service of the bond. No capital was initially raised in the
transaction and no capital will be raised as a result of UE's
assumption of NRG's lease obiigations. Audrain County will
retain title to the CT facility during the term of the bond and
the lease, and therefore the faciiity will be exempt from ad
valorem taxation. Under the terms of the lease, UE will retain
all operation and maintenance responsibiities for the CT
facility. The title to the facility will be transferred to UE at the
expiration of the lease.




Also in December 2005, UE entered into an asset
purchase and sale agreement with Aquila Piatt County
Power, LLC, a subsidiary of Aquila, Inc., for the purchase of
the 510-megawatt Goose Creek CT facility in Piatt County,
Ilinois, at a price of $105 million. In addition, UE entered into
an asset purchase and sale agreement with MEP Fiora
Power, LLC, another subsidiary of Aquila, Inc., for the
purchase of the 340-megawatt Raccoon Creek CT facility
located in Clay County, lllingis, at a price of $70 million.
Completion of each of these two purchase transactions is
conditioned upon the closing of both transactions.

These CT facility purchases are designed to meet UE's
increased generating capacity needs as well as to provide
UE with additional flexibility in determining future base-load
generating capacity additions. Completion of these
transactions requires the authorization of various regulatory
agencies and the satisfaction of other customary closing
conditions. All three transactions require the approval of
FERC. The sale of the Aquila CT facilities also requires
approval of the Kansas Corporation Commission. UE's
assumption of the economic development lease and related
documents pertaining to the NRG CT facility was approved
by the MoPSC in February 2006. Filings seeking these
regulatory agency authorizations were made in late
December 2005 and decisions by such agencies are
expected to be received in the first half of 2006. The waiting
periods under the Hart-Scott-Rodino Antitrust Improvements
Act of 1976 for all three transactions have expired. In the
FERC proceedings relating to these transactions, the
Missouri Joint Municipal Electric Utility Commission
(MJMEUC) has filed motions to intervene and protests
requesting technical conferences to address alleged
competition problems relating to UE’s CT purchases and
alleged transmission constraints that contribute to the
competition problems. On February 7, 2006, UE responded
to the protest of the MIMEUC. In the response, UE
contended that the acquisitions should be approved as being
reasonable in all respects and not harmful as alleged by
MJMEUC. In particular, UE contended that the acquisition
was reasonable using the MISO footprint as the relevant
market for purposes of FERC'’s review of the proposed
transactions, and that MUMEUC failed to show that a smaller
relevant market was appropriate. Further, UE contended that
its analysis supporting the proposed transactions was
thorough and had adequately considered all relevant effects
on the transmission system. UE cannot predict whether it will
be able to receive all the regulatory approvals necessary to
complete the transactions.

Missouri
Electric

In August 2002, a stipulation and agreement resolved
an excess-earnings complaint brought against UE by the

MoPSC staff following the expiration of UE's experimental
alternative regulation plan. The resolution became effective
following agreement by all parties to the case and approval
by the MoPSC. The stipulation and agreement included the
following features:

The phase-in of $110 million of electric rate reductions
through April 2004, $50 million of which was
retroactively effective as of April 1, 2002, $30 million of
which became effective on April 1, 2003, and

$30 million of which became effective on April 1, 2004.
A rate moratorium providing for no changes in rates
before July 1, 2006, subject to certain statutory and
other exceptions.

A commitment fo make $2.25 billion to $2.75 billion in
critical energy infrastructure investments from
January 1, 2002, through June 30, 20086, including,
among other things, the addition of more than

700 megawatts of new generation capacity and the
replacement of steam generators at UE’s Callaway
nuclear plant. The 700 megawatts of new generation
was satisfied by UE's addition of 240 megawatts in
2002 and the transfer at net book value to UE of

550 megawatts of generation assets from Genco in
2005. See Intercompany Transfer of Illinois Service
Territory and Electric Generating Facilities within this
note for additional information. The replacement of the
steam generators at UE’s Callaway plant was
completed in November 2005.

An electric cost-of-service study to be submitted to the
MoPSC staff and other parties to the 2002 stipulation
and agreement by January 1, 2006. in late December
2005, UE submitted a confidential cost-of-service study
based on a test year of the twelve months ending
June 30, 2005. This submission did not constitute an
electric rate adjustment request, and UE has not
decided when it will file to adjust electric rates in
Missouri. Several factors will influence UE’s decision,
including determining the appropriate test year to use in
a potential rate filing to set future electric rates,
economic and energy market conditions, expected
generating plant additions, and the status of the
pending MoPSC rulemaking proceedings on fuel,
purchased power, and environmental cost recovery
mechanisms (see MoPSC Rulemaking Proceedings in
this note), among other things. The MoPSC staff and
other stakeholders will review UE's cost-of-service
study and, after their analyses, may also make
recommendations as to electric rate adjustments.
Generally, a proceeding to change rates in Missouri
could take up to 11 months.

Noranda Aluminum, Inc. (Noranda)

Following the receipt of all regulatory approvals and

satisfaction of all regulatory and other conditions, the tariff by
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which UE serves Noranda became effective June 1, 2005.
UE serves Noranda under a 15-year agreement to supply
about 470 megawatts (peak load) of electricity (or 5% of UE’s
generating capability, including currently committed
purchases) to Noranda’s primary aluminum smelter in
southeast Missouri.

Gas

In January 2004, a stipulation and agreement resolved
a request by UE to increase annual natural gas rates. The
resolution became effective following agreement by all
parties to the case and approval by the MoPSC. The
stipulation and agreement authorized an increase in annual
gas delivery rates of $13 million, effective February 15, 2004.
Other principal features of the stipulation and agreement
include:

e A rate moratorium prohibiting changes in gas delivery
rates before July 1, 2006, absent the occurrence of a
significant unusual event that has a major impact on
UE.

¢ Acommitment to make $15 million to $25 million in
infrastructure improvement investments from July 1,
2003, through December 31, 2006, including
replacement of cast-iron main and unprotected steel
service lines. UE agreed not to propose rate
adjustments to recover infrastructure costs through a
statutory infrastructure system replacement surcharge
before January 1, 2006.

e Commitments to contribute an aggregate of $310,000
annually to programs for weatherization energy
assistance for low-income customers, and energy-
efficient equipment in UE’s service territory.

MoPSC Rulemaking Proceeding

In July 2005, a new law was enacted that enables the
MoPSC to put in place fuel, purchased power, and
environmental cost recovery mechanisms for Missouri's
utilities. The law also includes rate case filing requirements, a
2.5% annual rate increase cap for the environmental
recovery mechanism and prudency reviews, among other
things. Detailed rules for these mechanisms are expected to
be issued by the MoPSC in 2006.

lllinois
IP and EEI Acquisition

Ameren received all the regulatory agency approvals
necessary to acquire IP and a 20% interest in EEI from
Dynegy on September 30, 2004.

The ICC order approving Ameren’s acquisition of IP
contains several important provisions, including the following:

¢ The order requires IP to submit quarterly reports in
2005 and 2006 on certain milestones regarding IP's

progress in achieving an estimated $33 million in
annual synergies by the beginning of 2007, and it
provides for adjustments in IP's next electric and gas
rate cases if IP fails to achieve those milestones.
Commencing in 2007, IP will recover over four years,
through rates, $67 million in reorganization costs
related to the integration of IP into the Ameren system
and the restructuring of IP. As of December 31, 2005,
these reorganization costs were incurred and deferred
as a regulatory asset.

The order approves a tariff rider to recover the costs of
asbestos-related litigation claims, subject to the
following terms. Beginning in 2007, 90% of cash
expenditures in excess of the amount included in base
electric rates will be recovered by IP from a $20 million
trust fund established by IP and financed with
contributions of $10 million each by Ameren and
Dynegy. If cash expenditures are less than the amount
in base rates, P will contribute 90% of the difference to
the fund. Once the trust fund is depleted, 90% of
allowed cash expenditures in excess of base rates will
be recovered through charges assessed to customers
under the tariff rider.

Ameren commits to cause an aggregate of at least
$750 million principal amount of IP's long-term debt,
including IP’s $550 million principal amount of 11.50%
Series mortgage bonds due 2010, to be redeemed,
repurchased or retired on or before December 31,
2006. As of December 31, 2005, $770 million principal
amount of IP debt was retired in accordance with this
provision.

The order provides IP with the ability to declare and pay
$80 million of dividends on its common stock in 2005
and $160 million of dividends on its common stock
cumulatively through 2006, provided IP has achieved
an investment-grade credit rating from S&P or Moody's.
If, however, IP’s $550 million principal amount of
11.50% Series mortgage bonds are not eliminated by
December 31, 2006, IP may not thereafter declare or
pay common dividends without seeking authority from
the ICC. As of December 31, 2005, less than $1 million
of the 11.50% Series mortgage bonds were
outstanding. The bonds are callable at the end of 2006.
IP will establish a dividend policy comparable to the
dividend policy of Ameren’s other lllinois utilities
consistent with achieving and maintaining a common
equity to total capitalization ratio between 50% to 60%.
Ameren will commit IP to make between $275 million
and $325 million in energy infrastructure investments
over its first two years of ownership. As of

December 31, 2005, IP has made approximately

$190 million in energy infrastructure investments. IP's
estimated capital expenditures in 2006 include
additional energy infrastructure improvements that will
satisfy this commitment.




Electric

By 2002, the power market for lllinois residential,
commercial and industrial customers of UE, CIPS, CILCO
and IP was opened to alternative electric suppliers under the
llinois Customer Choice Law. Under the lilinois Customer
Choice Law, UE, CIPS, CILCO and IP rates initially were
frozen through January 1, 2005. An amendment to the llfinois
Customer Choice Law extended the rate freeze through
January 1, 2007. As a result of this extension, and pursuant
to ICC orders, CIPS and Marketing Company extended their
power supply agreements through December 31, 2006, as
did CILCO and AERG. See lllinois Service Territory transfer
and Electric Generating Facilities transfer above for a
discussion of UE’s discontinuance of utility operations in
lllinois and Note 14 — Related Party Transactions for a
discussion of the affiliate power supply agreements.

During 2004, the ICC conducted workshops to seek
input from interested parties on the framework for retail
electric rate determination and power procurement after the
current lllinois electric rate freeze expires on January 1,
2007, and supply contracts expire on December 31, 2006.
Using input from these workshops, in February 2005 CIPS,
CILCO and IP filed with the ICC a proposed process for
power procurement through an ICC-monitored auction,
including a rate mechanism to pass power supply costs
directly through to customers, among other things. The form
of power supply would meet the full requirements of the
utility, and the risk of fluctuations in power supply
requirements would be borne by the supplier.

In December 2005, an administrative law judge issued
a proposed order recommending approval of the power
procurement auction proposed by CIPS, CILCO and IP and
related tariffs including the retail rates by which power supply
costs would be passed through to customers.

On January 24, 2006, the ICC issued an order which
unanimously approved the Ameren lllinois utilities’ proposed
power procurement auction and the related tariffs, including
the retail rates by which power supply costs would be passed
through to customers. The order includes the following key
findings and provisions:

*  The auction proposal is reasonably designed to enable
CIPS, CILCO and IP to procure power supply in a
competitive and least-cost manner.

*  Thefirstauction to take place in the first 10 days of
September 2006.

*  There is a limitation of 35% on the amount of power
any single supplier can provide the Ameren lllinois
utilities’ expected annuat load. Genco and AERG would
probably participate in the power procurement auction
through Marketing Company, subject to this limit.
Genco, AERG and EEI would be considered one
supplier.

*  Requires a portfolio of one-, two-, and three-year
supply contracts.

Allows full cost recovery through a rate mechanism.
Requires an annual, postauction prudence review by
the ICC.

On January 26, 2006, CILCO, CIPS and IP filed with
the ICC a request for rehearing with regard to the provision
of the January 2006 order, which requires an annual,
postauction prudence review to be performed by the ICC.
CILCO, CIPS and IP asserted in their request that there is no
basis for such a prudence review. In February 2006, the ICC
denied this request for rehearing, and CILCO, CIPS and IP
filed an appeal in the appellate court for the Fourth District in
llinois on February 9, 2006.

Certain lllinois legislators, the Illinois attorney general,
the linois governor and other parties have sought and
continue to seek to block the power procurement auction
and/or the recovery of related costs for power supply
resulting from the auction through rates to customers. in May
2005, the llinois attorney general, the Citizens Utility Board
(CUB) and the Environmental Law and Policy Center (ELPC)
filed a motion to dismiss the Ameren lilinois utilities’
proposed power procurement auction with the ICC on the
basis that the ICC did not have authority to approve market-
based rates for electric service that have not been “declared
competitive” pursuant to Section 16-113 of the lllinois Public
Utilities Act (PUA). This motion and a subsequent appeal
were deriied by the administrative law judge in the case and
by the ICC, respectively.

In September 2005, lllinois Governor Rod Blagojevich
sent a letter to the ICC expressing his opposition to CIPS’,
CILCO’s and IP’s proposed power procurement auction
process and requested dismissal of the pending proceeding
for approval of such process. CIPS, CILCO and IP
responded to the governor’s letter citing legal deficiencies in
his position and the potential adverse consequences that
could result if his position is ultimately sustained. Copies of
the governor’s letter and the Ameren lllinois utilities’
response letter appear as Exhibits 99.1 and 99.2,
respectively, to the Current Report on Form 8-K dated
September 15, 2005. Also in September 2005, the Hllinois
attorney general, the Cook County state's attorney, the CUB,
and the ELPC filed a complaint in the Circuit Court of Cook
County, lllinois, against the ICC and the individual ICC
commissioners making claims similar to those included in
their motion to dismiss that was denied. The complaint asked
the court to determine that the ICC lacks authority to approve
the auction proposal. It sought injunctive relief prohibiting the
ICC from approving the proposals by CIPS, CILCO and IP.
On January 20, 2006, the Circuit Court of Cook County,
lllinois, entered an order dismissing the complaint with
prejudice.




Both the lllinois governor’s letter and the attorney
general’s lawsuit assert that the energy component of CIPS,
CILCO's and IP’s retail rates for electricity should not be
based on the costs to procure energy and capacity in the
wholesale market. Although CIPS, CILCO and IP have
received favorable rulings from the ICC and the Circuit Court
of Cook County with respect to their proposals, we anticipate
that certain llinois legislators, the lllinais attorney general,
the Hlinois governor, and others will persist in their efforts to
block the power procurement auction and the recovery of
related costs through rates to customers. In February 2006,
the lllinois attomey general, CUB and ELPC filed with the
ICC applications for a rehearing of the ICC's January 24,
2006 order approving the Ameren llinois utilities power
procurement auction and related tariffs. Their arguments
for a rehearing are generally similar to those that they
have previously raised as discussed above. The ICC has
until March 2006 to rule upon these applications for
rehearing. We are unable to predict whether such efforts
will ultimately be successful. However, any decision or
action that impairs the ability of CIPS, CILCO and 1P to fully
recover purchased power or distribution costs from their
electric customers in a timely manner could result in
material adverse consequences to the Ameren lllinois
utilities. As noted in their response letter to the lllinois
governor, these consequences could include a significant
drop in credit ratings (possibly to below investment-grade
status), a loss of access to the capital markets, higher
borrowing costs, higher power supply costs, an inability to
make timely energy infrastructure investments, reduced
customer service, job losses, and financial insolvency.

See Liquidity and Capital Resources in Management's
Discussion and Analysis of Financial Condition and Results
of Operations under Part |1, Item 7, of this report for a
discussion of the credit rating changes issued in response to
actions in lllinois.

With regard to the delivery service component of
customer rates, CIPS, CILCO and IP filed rate cases with the
ICC in December 2005 to modify their electric delivery
service rates effective January 2, 2007. CIPS, CILCO and IP
requested to increase their annual rates for electric delivery
service by $14 million, $43 million and $145 million,
respectively. To mitigate the impact of these requested
increases on residential customers, CILCO and IP proposed
a two-year phase-in with increases for average residential
delivery rates capped in the first year. The phase-in would
decrease requested rate increases by $10 million and
$36 million for CILCO and IP, respectively, in the first year.
The ICC has until November 2006 to render a decision in
these rate cases.

The Wlinois legislature held hearings in 2005 and 2006
regarding the framework for retail rate determination and
power procurement. In February 2006, legislation was
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introduced that would extend the electric rate freeze in lllinois
through 2010. We cannot predict what actions, if any, the
lliinois legislature may ultimately take. Any decision or action
that impairs CIPS', CILCO's and IP’s ability to fully recover
purchased power costs from their electric customers in a
timely manner could result in material adverse consequences
for these companies and for Ameren. CIPS, CILCO and IP
have indicated to stakeholders in lllinois that they would be
willing to consider a rate increase phase-in plan for
residential customers if such plan allowed for full and timely
recovery of all costs and did not result in further reductions in
credit ratings from December 31, 2005 levels. We believe a
rate increase phase-in plan, with full and timely recovery of
any deferred costs, would require legislation in lllinois.

Ameren, CIPS, CILCO and IP will continue to explore a
number of legal and regulatory actions, strategies and
alternatives to address these lilinois electric issues. There
can be no assurance that Ameren and the Ameren lllinois
utilities will prevail over the stated opposition by certain
legislators, the Illinois attorney general, the lllinois governor
and other stakeholders, or that the legal and regulatory
actions, strategies and alternatives that Ameren and the
Ameren lllinois utilities are considering will be successful.

Gas

In May 2005, the ICC issued an order awarding IP
increases in annual natural gas delivery rates of $11 million.
In the order approving Ameren’s acquisition of IP, the ICC
prohibited IP from filing for any proposed increase in gas
delivery rates to be effective before January 1, 2007, beyond
this recently authorized gas delivery rate increase. IP filed an
appeal in the appellate court for the Third District in lllinois
regarding certain disallowances issued by the ICC in its May
2005 order. Ameren sought indemnification from Dynegy for
the disallowances under the stock purchase agreement
covering Ameren’s acquisition of IP from Dynegy. In July
2005, Dynegy paid to Ameren $8 million in full settlement of
this indemnification claim. Under the terms of the settlement,
IP will retain the benefits of any successful appeal of the May
2005 ICC order with no refund obligation to Dynegy.

Federal
Regional Transmission Organization

In early 2004, UE received authorization from the
MoPSC and FERC to participate in the MISO for a five-year
period, with participation after that period subject to further
approvals by the MoPSC. Consistent with the orders issued
by the MoPSC and FERC, the MoPSC would continue to set
the transmission component of UE's rates to serve its
bundled retail load.




On May 1, 2004, functional control, but not ownership,
of UE's and CIPS’ transmission systems was transferred to
the MISO. On September 30, 2004, prior to the completion of
Ameren’s acquisition of IP as required by FERC's order
approving the acquisition, IP transferred functional control,
but not ownership, of its transmission system to the MISO.
These transfers had no accounting impact on UE, CIPS and
IP because they continue to own the transmission assets.

In 2004, as part of the transfer of functional control of
UE's and CIPS’ transmission system to MISO, Ameren
received $26 million, which represented the refund of the
$13 million exit fee paid by UE and the $5 million exit fee
paid by CIPS, both of which were expensed when they left
the MISO in 2001, plus $1 million interest on the exit fees
and the reimbursement of $7 million that was invested in the
proposed Alliance RTO. These refunds resulted in aftertax
gains of $11 million, $8 million, and $3 million for Ameren,
UE, and CIPS respectively, which were recorded in other
operations and maintenance expenses during the quarter
ended June 30, 2004. As part of the transfer of functional
control of IP’s transmission system to the MISO at the end of
September 2004, predecessor IP also received a refund of
its MISO exit fee, plus interest on the exit fee, and RTO
development costs resulting in aftertax gains of $9 million
during the quarter ended September 30, 2004.

Before our acquisition of it, CILCO was already a
member of the MISO, and it had transferred functional
control of its transmission system to the MISO. Genco does
not own transmission assets, but pays the MISO to use the
transmission system to transmit power from the Genco
generating plants.

On Aprit 1, 2005, the MISO Day Two Energy Market
began operating. The MISO Day Two Energy Market
presents an opportunity for increased power sales from UE,
Genco and CILCO power plants and improved access to
power for UE, CIPS, CILCO and IP. The MISO Day Two
Energy Market also presents the risk of significantly higher
MISO-related costs. Due to the MISO Day Two Energy
Market, we incurred higher operating expenses in 2005. In
part, these higher charges were due to volatile summer
weather patterns and related loads. In addition, we attribute
some of these higher charges to the relative infancy of the
MISO Day Two Energy Market, suboptimal dispatching of
power plants, and price volatility. We will continue to optimize
our operations and work closely with MISO to ensure that the
MISO Day Two Energy Market operates more efficiently and
effectively in the future.

Pursuant to a series of FERC orders, FERC put into
effect on December 1, 2004, Seams Elimination Cost
Adjustment (SECA) charges, subject to refund and hearing
procedures, which were filed in late November 2004 by UE,

CIPS, CILCO and IP. The SECAs are a transition mechanism
that is in place for the period December 1, 2004, to March 31,
2006, to compensate transmission owners in MISO and PJM
for revenues lost when FERC eliminated regional
through-and-out rates, previously applicable to transactions
crossing the border between the MISO and PJM. The SECA
charge is a nonbypassable surcharge payable by load-serving
entities in proportion to the benefit they realized from the
elimination of the regional through-and-out rates. In 2005,
Ameren, UE, CIPS and IP have received net revenues from
the SECA charge of $12 million, $3 million, $2 million and

$7 million, respectively. CILCO's net SECA charges were less
than $1 million. Until the SECA filings have been finally
approved by FERC, we cannot predict the ultimate impact that
such rate structure will have on UE’s, CIPS’, CILCO’s and IP’s
costs and revenues.

Hydroelectric License Renewal

In May 2005, UE, the U.S. Department of the Interior
and various state agencies reached a settlement agreement
that is expected to lead to FERC's relicensing of UE's Osage
hydroelectric plant for another 40 years. The settlement must
be approved by FERC. Approval and relicensure are
expected in 2006. The current FERC license expired on
February 28, 2006. Operations are permitted to continue
under the expired license until the license renewal is
approved.

EE| Market-based Rate Authority

In September 2005, EEI submitted to FERC a filing
seeking authority to sell power at market-based rates after
the expiration of its contracts with UE, CIPS (which had
resold its power entitlement to Marketing Company), IP,
Kentucky Utilities Company, and the DOE on December 31,
2005. The Missouri OPC filed a protest with FERC of EEl's
filing in October 2005, which contended that FERC should
reject EEI's request and instead compel EEI to sell power to
UE under the terms of their contract, which expired on
December 31, 2005. EEI subsequently filed a response to
the protest, which contended that the OPC had not
presented any evidence that would justify a rejection of EEl's
request and that the OPC was, in effect, improperly
requesting a continuation of the contract, which was set to
terminate on December 31, 2005. in December 2005, FERC
issued an order that rejected the arguments of the OPC and
granted market-based rate authorization to EEI. EEI's market
rate tariff was accepted as proposed and was given a
November 14, 2005, effective date as requested.

Proposed Amendments to Joint Dispatch Agreement

As a result of the MoPSC order approving the transfer
of UE's lllinois service territory to CIPS, the provision in the




joint dispatch agreement which determines the allocation
between UE and Genco of margins or profits from short-term
sales of excess generation to third parties must be modified.
Specifically the MoPSC order required an amendment so
that margins on third-party short-term power sales of excess
generation would be allocated between UE and Genco
based on generation output, not on load requirements, as the
agreement had provided. In compliance with the MoPSC
order, UE, CIPS and Genco on January 9, 2006, filed this
amendment to the joint dispatch agreement with FERC. This
amendment was to become effective January 10, 2006,
subject to acceptance and approval by FERC. If this
allocation change had been effective in 2005, it probably
would have resulted in a transfer of electric margins from
Genco to UE.

The Missouri OPC intervened in the FERC proceeding
and requested that the joint dispatch agreement be further
amended to price all transfers of power at market prices
rather than incremental cost, which could transfer additional
electric margins from Genco to UE. In February 2006, UE,
CIPS and Genco made a filing with FERC opposing the
Missouri OPC'’s position. Should FERC, or the MoPSC in
some future ratemaking proceeding, require that transfers
under the joint dispatch agreement be priced at market, an
evaluation of the continued benefits of the joint dispatch
agreement would have to be made by UE, CIPS and Genco.
Depending on the outcome of the evaluations, one or more
of these companies may decide to terminate the agreement.
UE, CIPS and Genco have the right to terminate this
agreement with one year's notice, unless terminated earlier
by mutual consent.

In 2005, Genco received net transfers of 9.3 million
megawatthours of power from UE. Genco sold 3.5 million
megawatthours of power to UE, generating revenue of
$74 million, and purchased 12.8 million megawatthours from
UE at a cost of $215 million. While it cannot be predicted
what feve! of power purchases and sales will occur between
the two companies in the future, UE and Genco believe that
under normal operating conditions, the level of net transfers
under the joint dispatch agreement from UE to Genco will
decline in 2006 from 2005 levels, which was a historical high,
due to less excess generation being available at UE. This is
expected to result from greater native load demand in 2006
at UE, resulting from the addition of Noranda as a customer
in June 2005 and continued organic growth, and the
expiration of a cost-based EEI power supply contract with
UE, among other things. A cost-based EEI power supply
contract with CIPS (which had been assigned to Genco
through Marketing Company) also expired on December 31,
2005. CIPS load previously served by EEI and additional
CIPS load created by the transfer of UE’s lllinois service
territory to CIPS in May 2005 is being served by other
available Genco resources, including the joint dispatch
agreement, beginning January 1, 2006.

By the end of 2006, Genco's electric power supply
agreements with its primary customer, CIPS (through
Marketing Company), and most of its wholesale and retail
customers will expire. Strategies for participation in the
expected CIPS, CILCO and IP September 2006 power
procurement auction and for sales to other customers for
2006 and beyond are currently being developed and
implemented. In the event the joint dispatch agreement is
terminated or amended to price all transfers at market prices,
the amount of generation available to Genco from its own
power plants will determine the amount of power it will offer
into the power procurement auction and to wholesale, retail
and interchange customers. As a result, we would expect
future sales volumes from Genco to be lower than prior
years, and related fuel and purchased power costs to
increase. However, Genco believes that future sales may be
contracted at higher prices since the power supply
agreement between CIPS and Genco and substantially all of
the other wholesale and retail contracts that expire in 2006
are below market prices for similar contracts in early 2006.
Due to all of these factors, the ultimate impact of the
potential changes to Genco's results of operations, financial
position, and liquidity are unable to be determined at this
time; however, the impact could be material.

If the joint dispatch agreement did not exist or was
amended to price all transfers at market prices, UE may be
able to retain the net transfers of power that are currently
going to Genco under the joint dispatch agreement and could
sell this power in the interchange market at market prices,
instead of incremental cost. At certain times, UE may also be
required to use power from its own higher-cost power plants
or purchase power to meet its load requirements. The margin
impact to UE of the potential termination of the joint dispatch
agreement or amendment to price all transfers at market
prices has not been quantified, but UE believes it would
significantly increase its electric margins. Any increase in
UE’s electric margins as a result of actual or imputed
changes to the joint dispatch agreement would likely result in
a decrease in UE’s revenue requirements in its next rate
adjustment proceeding. The ultimate ratemaking treatment
for the joint dispatch agreement will be determined in a future
rate proceeding.

While UE's and Genco's results of operations, financial
position, and liquidity could be materially impacted by these
proposed amendments, the amendment or termination of the
joint dispatch agreement would not have a material impact
on CIPS. Further, Ameren’s earnings would be unaffected
until electric rates for UE are adjusted by the MoPSC to
reflect the impact of the proposed amendments or other
changes to the joint dispatch agreement. Ameren, UE, CIPS
and Genco cannot predict whether FERC will approve their
proposed amendment or the Missouri OPC’s proposed
amendment to the joint dispatch agreement, or whether any




additional actions may be taken by FERC or the MoPSC in
this matter. The ultimate impact of the Missouri OPC'’s
proposed amendment, or the amendment proposed by UE,
CIPS and Genco in the existing FERC proceeding, will be
determined by whether the joint dispatch agreement
continues to exist, future native load demand, the availability
of electric generation at UE and Genco and market prices,
among other things. See Note 14 - Related Party
Transactions for a further discussion of the joint dispatch
agreement.

Leveraged Leases

Ameren owns interests in certain assets that were
acquired through the acquisition of CILCORP, that have
been financed as leveraged leases. By an order dated
April 15, 2004, issued pursuant to PUHCA 1935, the SEC
determined that certain nonutility interests and investments
of CILCORP and its subsidiaries, including investments in
several leveraged leases, are not retainable by Ameren. The
April 2004 SEC order required that Ameren cause its

subsidiaries to sell or otherwise dispose of the nonretainable -

interests. The nonretainable interests primarily consist of
lease interests in commercial real estate properties and
equipment. The SEC approved the divestiture transaction
structure proposed by Ameren in December 2005.

Ameren also owns interests in certain assets, acquired
through the acquisition of CIPSCO, that have been financed
as leveraged leases. One of these is an investment by an
Ameren subsidiary involving an aircraft leased to Delta Air
Lines, Inc. In September 2005, Delta Air Lines, Inc. filed for

Regulatory Assets and Liabilities

protection under Chapter 11 of the U.S. Bankruptcy Code.
Although Ameren continues in its ownership of the lease,
Ameren cannot predict the ultimate ability of Delta Air Lines
to service debt and pay future rentals required under the
lease, or the outcome of the bankruptcy process.
Accordingly, Ameren recorded an impairment of $10 million
(86 million, net of tax), in the third quarter of 2005. By an
order dated December 13, 2005 issued pursuant to PUHCA
1935, the SEC determined that CIPSCO’s interest in the
Delta Air Lines leveraged lease should be divested. The SEC
approved the divestiture transaction structure proposed by
Ameren.

Ameren and several of its registrant and nonregistrant
subsidiaries sold leveraged lease assets in December 2005.
The net aftertax gain (loss) recognized by Ameren and
CILCO on the sale of the four assets was $22 million and
$(2.5) million, respectively. Certain of CILCORP’s lease
investments were transferred to Resources Company prior to
the sale of these investments to an unaffiliated party.
Resources Company was required to remit the proceeds
from the sale of these investments to CILCORP. CILCORP
recorded a capital contribution for the amount of sale
proceeds that exceeded the carrying value of the leveraged
leases. As of December 31, 2005, CILCORP has a note
receivable for the sales proceeds due from Resources
Company.

Ameren and several of its registrant and nonregistrant
subsidiaries are actively pursuing the sale of its interests in
its remaining six leveraged lease assets.

In accordance with SFAS No. 71, UE, CIPS, CILCO and IP defer certain costs pursuant to actions of regulators and are

currently recovering such costs in rates charged to customers.

The following table presents our regulatory assets and regulatory liabilities at December 31, 2005 and 2004:

Amerent®) UE CIPS CILCORP CILCO P
2005:
Regulatory assets:
INCOME taXESPHT ........c.vvirirririeieiriceee et $ 297 $290 $5 $1 $ 1 $ 1
Asset retirement obligation®@ ....................cocoooiiriinnn, 188 184 2 1 1 2
Callaway COSESE®) .........covrerirrrereeriieeeeeeee oo 69 69 - - - -
Unamortized loss on reacquired debtie) ........................ 74 34 5 5 5 30
Recoverable costs — contaminated facilities@ ................. 84 . 23 4 4 57
IPintegration® ..........c.cccoeireieeeiiee e 67 - - - 67
Recoverable costs - debt fair value adjustment® ............... 37 - - 37
OtheR9 ..., 15 13 1 - - -
Total regulatory assets .........cccevveeevicece e, $ 831 $590 $36 $11 $ 11 $194
Regulatory liabilities:
INCOME tAXESM ...ttt $ 193 $165 $14 $14 $ 14 $ -
Removal Costsh ...........ccoeeiiiiiiriiireeeee e 864 §73 188 24 170 79
Emission AlowanCes(™ ..................ovvierrmveennerensonsnns 63 63 . - - -
OtBr. oo 12 1 6 3 3 1




Ameren? UE CIPS CILCORP CILCO P

2004:
Regulatory assets:
INCOME tAXESDND ...veverrrereierererreremsbe vt $ 335 $332 $ 2 $1 $ 1 $ -
Asset retirement obligation®® ... 124 124 - - - -
Callaway COStS™® .....covvveiiiiiecieiinins 73 73 - - -
Unamortized loss on reacquired debteX® 89 37 6 5 5 41
Recoverable costs — contaminated facilities?® ................. 87 1 25 4 4 57
iP integration®® 59 - - - - 59
Recoverable costs — debt fair value adjustment® ............... 40 - - - - 40
OhEIOD .....eiesievecieseesereesis oo issresb ettt 22 18 - 1 1 1
Total regulatory assets $ 829 $585 $33 $1 $ 1 $198
Regulatory liabilities:
INCOME LAXESM ....vveeeereremeceemreiees b inere e $ 219 $189 $13 $17 $ 17 $ ()
Removal COSISH ......vvevrveiiriieeie s 823 587 138 21 159 77
Total regulatory liabilities. ..o $1,042 $776 $151 $38 $176 $ 76

{a) Includes amounts for Ameren registrant and nonregistrant subsidiaries and intercompany eliminations.

(b) Amount represents SFAS No. 109 deferred tax asset. See Note 13 — Income Taxes for amortization period.

(c) These assets do not eam a return. ’

{d) Represents recoverable costs for AROs at our rate-regulated operations. See SFAS No. 143 discussion in Note 1 — Summary of Significant Accounting
Policies. :

{e) Represents UE's Callaway nuclear plant operations and maintenance expenses, property taxes, and carrying costs incurred between the plant in-service
date and the date the plant was reflected in rates. These costs are being amortized over the remaining life of the plant's current operating license through
2024.

() Represents losses related to repaid debt. These amounts are being amortized over the lives of the related new debt issuances or the remaining lives of the
old debt issuances if no new debt was issued.

(g) Represents the recoverable portion of accrued environmental site liabilities, primarily collected from electric and gas customers through ICC-approved cost
recovery riders in lllinois.

{n) Represents reorganization costs related to the integration of IP into the Ameren system and the restructuring of IP. Per the ICC order approving Ameren's
acquisition of IP, these costs are recoverable over four years after 2008 through rates.

(i) Represents a portion of IP's unamortized debt fair value adjustment recorded upon Ameren’s acquisition of IP at September 30, 2004. This portion will be
amortized over the remaining life of the related debt upon expiration of the electric rate freeze in lllinois in 2006.

() Represents Y2K expenses being amortized over six years starting in 2002, in conjunction with the 2002 settlement of UE’s Missouri electric rate case and a
DOE decommissioning assessment being amortized over 14 years through 2007. In addition, this amount includes the portion of merger-related expenses
applicable to the Missouri retail jurisdiction, which are being amortized through 2007 based on a MoPSC order.

(k) Represents unamortized portion of investment tax credit and federal excess taxes. See Note 13 - Income Taxes for amortization period.

{) Represents estimated funds collected for the eventual dismantling and removing plant from service, net of salvage value, upon retirement related to our rate-
regulated operations. See SFAS No. 143 discussion in Note 1 — Summary of Significant Accounting Policies.

{m) Represents the fair value of emission allowance vintage swaps UE entered into during 2005.

UE, CIPS, CILCO and IP continually assess the recoverability of their regulatory assets. Under current accounting
standards, regulatory assets are written off to earnings when it is no longer probable that such amounts will be recovered through
future revenues. Electric industry restructuring legistation may affect the recoverability of electric regulatory assets in the future.

IP's predecessor financial statements included a cost-recovery asset related to the recovery of certain stranded costs
during the lllinois Customer Choice Law transition period, which extends until December 31, 2006. IP had recorded a regulatory
asset of $341 million in 1998 for the portion of stranded costs it expected to recover during the transition period. The transition
period cost recovery asset amortization reflected in IP's predecessor statement of income was $29 million during the nine months
ended September 30, 2004 and $39 million in 2003. No value was assigned to the transition period cost recovery asset in the
allocation of the purchase price for IP upon the acquisition by Ameren on September 30, 2004. See Note 2 — Acquisitions for
more information regarding the purchase price allocation.
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NOTE 4 - PROPERTY AND PLANT, NET

The following table presents property and plant, net for each of the Ameren Companies at December 31, 2005 and 2004:

Amerent? UE CIPS  Genco CILCORP CiLCO IP

2005:
Property and plant, at original cost:
Electric $18,783  $11,671 $1,577 $2326  $1,081 $1,633  $1,530
Gas...coovveirririenn, 1,303 300 338 - 189 468 476
OhBE e 319 46 ] 2 4 2 29
20,405 12,017 1,921 2,328 1,314 2,103 2,035
Less: Accurnulated depreciation and amortization .................ooveveveveinn.. 7,228 4,875 808 864 148 935 35

13,1477 7142 1113 1,464 1,166 1,168 2,000
Construction work in progress:

Nuclear fuel in ProCeSS ........vervveverieiiceer oo, 64 64 - - - - -

ORI e, 331 173 17 50 46 46 35

Property and plant, Nt .......................ccovveeeeioreeeereeoeeeeeoo, $13572  $ 7,379 $1130 $1,514  $1212  $1 214 $2,035

2004:

Property and plant, at original cost:

EIBCHIC ..ottt $18,050  $11,082 $1314 $2538  $1008  $1,560 $1 ,490

1,248 312 302 - 176 455 458

262 39 5 - 48 2 1

19,560 11,433 1,621 2,538 1,232 2,017 1,949

6,994 4,885 673 831 105 904 30

12,566 6,548 948 1,707 1,127 1113 1,919

Construction work in progress:

Nuclear Ul in PrOCESS ........vovvecreeic e, 90 90 - - - - -
OIBE e 641 437 5 42 52 52 65
Property and plant, Net .............ccocoveverriuieeiiieievereeeierersveeen $13297 $7075 § 953 $1749  $1179  $1,165 $1,984

(@) Includes amounts for Ameren registrant and nonregistrant subsidiaries as well as intercompany eliminations.
NOTE 5 - SHORT-TERM BORROWINGS AND LIQUIDITY

Short-term borrowings typically consist of commercial paper issuances and drawings under committed bank credit facilities
with maturities generally within 1 to 45 days.

The following table summarizes the short-term borrowing activity and relevant interest rates for the years ended
December 31, 2005 and 2004, respectively:

Ameren(o) UE
2005: ‘
Average daily borrowings outstanding during the YEar . ..................oveeeeeeereeemsroooeeeoooe oo $162 $135
Weighted-average interest rate duing 2005 ...............vcurvvvereeruiiiuossooneseeeeesesseessseseeesssseseoee oo eesesese 3.02% 287%
Peak short-term borowings dUriNG 2005 ...........c..ccruuiuiurirereiesseeeeeseseeeeesresses s ess e oeeoeeoe 578 424
Peak interest rate during 2005 .............ocoooorreiriieioeeee oo eereeeseeese oo es oo oo - 4.71% 4.52%
2004:
Average daily borrowings outstanding dUMNG the YEAN ...............co..ev.eeemeeeeeereeeee s oo $ 47 $ 33
Weighted-average interest rate during 2004 .................cccoreerereneemveeeresesseeeeoseeeooesoee 2.19% 1.56%
Peak short-term borrowings during 2004 ....... 419 375
Peakiinterest rate during 2004 ..............cccooveeroriiriireiiiseeieeeeeeseeeeeesreee oo oo 2.97% 2.40%

(a) Excludes amounts for IP before the acquisition date of September 30, 2004; includes amounts for Ameren registrant and nonregistrant subsidiaries and
intercompany efiminations.

In July 2005, Ameren, UE, CIPS, CILCO, Genco and IP Ameren, UE, CIPS, CILCO, Genco and IP in an amount up
entered into a five-year revolving credit agreement, maturing to $1.15 billion. The entire amount of the facility is available
on July 14, 2010, with various lenders which provides for to Ameren; UE may directly borrow under this facility up to
loans to, and letters of credit issued for, the accounts of $500 million on a 364-day basis; and CIPS, Genco, CILCO




and IP may also each directly borrow under this facility up to
$150 million, also on a 364-day basis. The interest rates
applicable under the facility are based on 1) a Eurodollar rate
plus a margin applicable to the particular borrowing
company, 2) a competitive-rate bid by the lenders, or 3) a
rate equal to the higher of the prime rate at JPMorgan Chase
Bank, N.A. or the sum of the federal funds effective rate plus
V2% per year, plus the margin applicable to the particular
borrowing company. The credit agreement contains
customary terms and conditions (see Indebtedness
Provisions and Other Covenants below for financial covenant
provisions). The Ameren Companies will use the proceeds of
any borrowings under this facility for general corporate
purposes, including working capital, commercial paper
liquidity support, and the funding of loans under the money
pool arrangements. The obligations of Ameren, UE, CIPS,
Genco, CILCO and IP under this facility are several and not
joint meaning the obligation of one subsidiary is not
guaranteed by any other subsidiary. See Exhibit 10.1 to the
Current Report on Form 8-K dated July 15, 2005, for the full
agreement.

Upon execution of the new $1.15 billion credit
agreement, Ameren terminated its $235 million amended
and restated three-year revolving credit agreement, dated
September 21, 2004, and its $350 million three-year
revolving credit agreement dated July 14, 2004. In addition,
this agreement replaced UE’s bilateral credit agreements in
an aggregate amount of $153.5 million, CIPS’ bilateral credit
agreements in an aggregate amount of $15 million, CILCO’s
bilateral credit agreements in an aggregate amount of
$60 million, and EEI's bilateral credit agreement in an
aggregate amount of $25 million.

Also in July 2005, Ameren, as sole borrower, entered
into an amended and restated credit agreement that revised
its existing $350 million five-year revolving credit agreement
dated July 14, 2004. The changes to this facility made the
entire amount of commitments available in the form of letters
of credit as well as loans and extended the maturity date to
July 2010. It also conformed, as applicable, the affirmative
and negative covenants, events of default, and
representations and warranties to the July 2005 $1.15 billion
revolving credit agreement discussed above. See Exhibit
10.2 to the Current Report on Form 8-K, dated July 15, 2005,
for the full amended and restated credit agreement.

After giving effect to these changes, at December 31,
2005, Ameren had $1.5 billion of committed credit facilities,
consisting of two facilities each maturing in July 2010,
$1.3 billion of which was available for use. These facilities
are available for use by UE, CIPS, CILCO, IP and Ameren
Services through a utility money pool arrangement. These
facilities are available for use, subject to applicable
regulatory short-term borrowing authorizations, by Ameren
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directly, by CILCORP and EEI through direct short-term
borrowings from Ameren, and by most of Ameren’s non-rate-
regulated subsidiaries including, but not limited to, Ameren
Services, Resources Company, Genco, Marketing Company,
AFS, AERG and Ameren Energy, through a non-state-
regulated subsidiary money pool agreement. The committed
bank credit facilities are used to support our commercial
paper programs that include all outstanding short-term debt
of Ameren and UE as of December 31, 2005 and 2004.
Access to these credit facilities for the Ameren Companies is
subject to reduction as they are used by affiliates.

In April 2005, EEI renewed a $20 million bank credit
facility, which is scheduled to mature in the second quarter of
2006.

Money Pools

Ameren has money pool agreements with and among
its subsidiaries to coordinate and provide for certain short-
term cash and working capital requirements. Separate
money pools are maintained for utility and non-state-
regulated entities. Ameren Services is responsible for
operation and administration of the money pool agreements.

Utilty

CIPS, CILCO and IP borrow from Ameren and from
each other through a utility money pool agreement subject to
applicable regulatory short-term borrowing authorizations.
While UE and Ameren Services are parties to the utility
money pool agreement, they are not currently borrowing or
lending under the agreement. Ameren Services administers
the utility money pool and tracks internal and external funds
separately. Ameren and AERG may participate in the utility
money pool only as lenders. Internal funds are surplus funds
contributed to the utility money pool from participants. The
primary source of external funds for the utility money pool is
the Ameren commercial paper program. Through the utility
money pool, the pool participants can access committed
credit facilities at Ameren that totaled $1.5 billion at
December 31, 2005. Based on outstanding Ameren and UE
commercial paper borrowings, at December 31, 2005,
$1.3 billion was available for borrowing under Ameren credit
facilities through the utility money pool agreement. The total
amount available to the pool participants from the utility
money pool at any given time is reduced by the amount of
borrowings by their affiliates, but increased to the extent that
the pool participants have surplus funds or other external
sources. The availability of funds is also determined by
funding requirement limits established by regulatory
authorizations. CIPS, CILCO and IP rely on the utility money
pool to coordinate and provide for certain short-term cash
and working capital requirements. Borrowers receiving a loan
under the utility money pool agreement must repay the




principal amount of such loan, together with accrued interest.
The rate of interest depends on the composition of internal
and external funds in the utility money pool. The average
interest rate for borrowing under the utility money pool for the
year ended December 31, 2005 was 3.25% (2004 - 1.38%).

Non-state-regulated subsidiaries

Ameren Services, Resources Company, Genco,
AERG, Marketing Company, AFS, Ameren Energy and other
non-state-regulated Ameren subsidiaries have the ability to
borrow up to $1.5 billion in total from Ameren through a
non-state-regulated subsidiary money pool agreement
subject to applicable regulatory short-term borrowing
authorizations. However, the total amount available to the
pool participants at any time is reduced by borrowings from
Ameren made by its subsidiaries and is increased to the
extent that other pool participants advance surplus funds to
the non-state-regulated subsidiary money pool or other
external sources. At December 31, 2005, $1.3 billion was
available through the non-state-regulated subsidiary money
pool, excluding additional funds available through excess
cash balances. The non-state-regulated subsidiary money
pool was established to coordinate and to provide for short-
term cash and working capital requirements of Ameren’s
non-state-regulated activities. It is administered by Ameren
Services. Borrowers receiving a loan under the non-state-
regulated subsidiary money pool agreement must repay the
principal amount of such loan, together with accrued interest.
The rate of interest depends on the composition of internal
and external funds in the non-state-regulated subsidiary
money pool. These rates are based on the cost of funds
used for money pool advances. Ameren and CILCORP are
authorized to act only as lenders to the non-state-regulated
subsidiary money pool. The average interest rate for
borrowing under the non-state-regulated subsidiary money
pool for the year ended December 31, 2005 was 5.49%
(2004 - 8.84%).

See Note 14 — Related Party Transactions for the
amount of interest income and expense from the money pool
arrangements recorded by the Ameren Companies for the
years ended December 31, 2005, 2004, and 2003.

In addition, a unilateral borrowing agreement exists
between Ameren, IP and Ameren Services, which enables IP
to make short-term borrowings directly from Ameren. The
aggregate amount of borrowings outstanding at any time by
IP under the unilaterat borrowing agreement and the utility
money agreement, together with any outstanding external
short-term borrowings by P, may not exceed $500 million,
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pursuant to authorization from the ICC. Ameren Services is
responsible for operation and administration of the
agreements.

Indebtedness Provisions and Other Covenants

Ameren’s bank credit agreements contain provisions
which, among other things, place restrictions on the ability to
incur liens, sell assets, and merge with other entities. The
$1.15 billion July 2005 revolving credit agreement discussed
above also contains a provision that limits Ameren’s, UE's,
CIPS’, Genco's and IP’s total indebtedness to 65% of total
capitalization and CILCO’s total indebtedness to 60% of total
capitalization pursuant to a calculation defined in the
agreement. The $350 million July 2005 amended and
restated credit agreement contains a similar provision with
respect to Ameren only. Exceeding these debt levels would
result in a default under the credit arrangements. As of
December 31, 2005, the ratio of total indebtedness to total
capitalization (calculated in accordance with this provision)
for Ameren, UE, CIPS, Genco, CILCO, and IP was 47%,
47%, 42%, 52%, 30% and 45%, respectively (2004: Ameren
50%, UE 44%, CIPS 53%, CILCO 43%, covenant not in
effect for Genco or IP). These credit agreements also require
us to meet minimum ERISA funding rules. In addition, these
credit agreements contain cross-default provisions that could
trigger a default under the facilities if Ameren’s subsidiaries
(subject to the definition in the underlying credit agreements),
other than certain project finance subsidiaries, default in
indebtedness of $50 million or greater, fail to pay the
amounts drawn (as a direct borrower) under an Ameren
credit facility, or enter bankruptcy proceedings. A CILCO
bankruptcy would also cause a default under CILCORP’s
debt agreements. In addition, a default in indebtedness of
$50 million or greater or a bankruptcy would cause a default
under the International Swap and Derivatives Association
agreements supporting $100 million of Ameren LIBOR
swaps.

None of Ameren’s revolving short-term credit
agreements or financing arrangements contain credit rating
triggers. EEI's credit agreement contains a credit rating
trigger under which there will be an immediate acceleration
of the requirement for repayment and the termination of the
facility in the event that any of the senior unsecured long-
term debt ratings of EEI's sponsors (UE, CIPS, IP and
Kentucky Utilities Company) fall below Baa3 or BBB- ratings
by Moody's and S&P, respectively, and the sponsors do not
cure a payment default. At December 31, 2005, the Ameren
Companies and EE| were in compliance with their credit
agreement provisions and covenants.




NOTE 6 - LONG-TERM DEBT AND EQUITY FINANCINGS

The following table presents long-term debt outstanding for the Ameren Companies and EEI as of December 31, 2005 and

2004:
2005 2004
Ameren Corporation (parent):
2002 5.70% notes due 2007 $ 100 $ 100
Senior notes due 2007................. 250 345
' LONGABIMN BBt ML ...t $ 350 § 445
UE:
First mortgage bonds:@
6.75% Series due 2008........ecerviecrereenirireisre s $ 148 $ 148
5.25% Senior secured notes due 20120 ... 173 173
4.65% Senior secured notes due 2013®) 200 200
5.50% Senior secured notes due 2014® 104 104
4.75% Senior secured notes due 2015®) ... 114 114
5.40% Senior secured notes due 2016® ... 260 -
5.10% Senior secured notes due 2018®} ... 200 200
5.10% Senior secured notes due 2019® ... 300 300

5.00% Senior secured notes due 20200 ... 85 -
5.45% Series due 2028© ...........cceieenn 44 44

5.50% Senior secured notes due 2034® ... 184 184
5.30% Senior secured notes due 2037®) 300 -
Environmental improvement and pollution control revenue bonds: @eleld)
1991 Series due 2020 43 43
1992 Series due 2022 47 47
1998 Series Adue 2033......coviimriiniinnse 60 60
1998 Series B due 2033......ccciiviminnei i 50 50
1998 Series C due 2033... 50 50
2000 Series A due 2035. .......ocoorinineneieininns 64 64
2000 Series B due 2035.........cooeieiininiiininne 63 63
2000 SEMES C AUE 2035, .cvoeveerereseeses s restsesse s eassssbee s ee eSS 60 60
Subordinated deferrable interest debentures:
7.59% SErES A QU 20388 .......veeeuererererstreserssistsees e e e 66 66
Capital lease 0bigations:.........c.oeemniereninicsiiiicsscinnns
City of Bowling Green capital lease (Peno Creek CT) 93 96
Total long-term debt, GrOSS ........corererisiimnns e 2,708 2,066
Less; Unamortized discount and premium.... (6) 4
Less: Maturities due within one year (4) (3)
LONGAEIM QBDY, MBE ... e $2,698 $2,059
CIPS:
First mortgage bonds:®
6.49% Series 1995-1 due 2005 $ - $ 20
7.05% Series 1997-2 due 2006.............. 20 20
5.375% Series due 20080) ................... 15 15
6.625% Series due 2011®) .............. 150 150
7.61% Series 1997-2 due 2017 _ 40 40
B.125% Series dUE 2028B) .........euuiereeiherreties s s b 60 60
Environmental improvement and pollution control revenue bonds:© .
2004 Series due 2025008 ... ...ccvvreeiriiiin e 35 35
2000 Series A 5.50% due 20140 ....... 51 51
. 1993 Series C-1 5.95% due 20280 .........cccovereririeiniianinnen: 35 35
1993 Series C-25.70% due 2026 ..........ooeveerieiniiiiinieninnee 8 8
1993 Series B-15.00% due 20280 ... 17 17
Total long-term debt, gross .........ocoeeiimiiiiniernneniine: 431 451
Less; Unamortized discount and premium... (1) (1)
Less: Maturities due WIthin ORE YBaI ...........ououeeuissssees ittt e e (20) (20)
LONGAEIN Bt NBE ... $ 410 $ 430
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2005 2004
Genco:
Unsecured notes:
Senior notes Series C 7.75% due 2005 $ - $225
Senior notes Series D 8.35% due 2010 200 200
Senior notes Series F 7.95% due 2032 275 275
Total IoNG-ErM @BbE, GIOSS .....cvvvveucecvvioccieeenee et 475 700
Less: Unamortized discount and premium (1) 2)
- (225)
LONG-EIM DL NBY . oo $474 $473
CILCORP (parent):@
8.70% Senior notes dUe 2000 .............uvvuiveeeereriseeeeeseeeeeees e $124 $198
9.375% Senior notes due 2029 220 220
Fair market value adjustments..................... 68 83
Long-term debt, net .......... $412 $ 501
CILCO:
First mortgage bonds:@
7.50% Series QUE 2007 ..........cvovmuimmririrciceie it ee oo oo $ 50 $ 50
Medium-term notes:(
- 16
20 20
19 19
6.20% Series 1992B due 2012 1 1
5.90% Series 1993 dUE 2023 ......cvvuiieiiceeiecitsce et 32 32
Total long-term debt, gross 122 138
Less: Maturities due within one year - (16)
LONGHSMM DL NMEL. ...ttt $122 $122
CILCORP consolidated Iong-erm debt, Net ............c.ovovvvvuevvernrereeeieeeeeceesreooesoooooooeoooooooo o $534 $623
IP:
First mortgage bonds:
6.75% Series dUB 2005 ...........ooovmiiiueiiiiieieoce e eeeseeeeeeeeeee e $ - $ 70
7.50% Series due 2009 250 250
11.50% Series due 2010 (i) {i)
Pollution control revenue bonds: (i)
5.70% 1994A Series due 2024 36 36
5.40% 1998A Series due 2028 .... 19 19
5.40% 1998B Series due 2028 ...............c.ccoveveerrrrrrinnn, 33 33
Adjustable rate series due 2032 (1997 Series A, B and C)@ 150 150
Adjustable rate series due 2028 (Series 2001y 112 112
Adjustable rate series due 2017 (Series 2001)@ 75 75
Fair market value gJUSIMENIS.................eresiececci st eeseeee oo 34 43
Total Iong-term bt GrOSS ..............vvevecceeeienerriasenees e oo s e 709 788
Less: Unamortized discount and premium..... (5) 5)
Less: Maturities due within one year.............. - (70)
LONGAEINE ABDE NBE ...t $704 $713
Long-term debt payable to IP SPT;
5.38% QU 2005 A5 ...ttt e ee oo $ - $ 20
106 175
139 139
11 18
Total long-term debt payable t0 1P SPTM ................ccomrerruurieerieeosieeeeeeee s 256 352
Less: Maturities due Wthin ON€ YEAT .............ccccummiuernrvieernsieiooeeeeeeceeese oo (72) (74)




2005 2004

EEL
Senior medium term notes 8.60% due through 2005 ... $ - $ 7
Senior medium term notes 6.61% due through 2005 ... - 8
Total long-term debt, gross.......cccoovvveimvininnnenes - 15
Less: Maturities due withinone year .............. - 15
LONGHEIM Gebt, NBE ... eveecrsivsieiinr s $ - $ -
Ameren consolidated long-term debt, net $5,354 $5,021

{a) AtDecember 31, 2005, most property and plant was mortgaged under, and subject to liens of, the respective indentures pursuant to which the bonds were
issued: substantially all of the long-term debt issued by UE, CIPS (excluding the tax-exempt debt), CILCO and IP is secured by a lien on substantially all of
its property and franchises.

(b) These notes are collaterally secured by first mortgage bonds issued by UE, CIPS or CILCO, respectively, and will remain secured at each company until the
following series are no longer outstanding with respect to that company: UE - 6.75% Series due 2008 and 5.45% Series due 2028 (callable in October 2008
at 102% of par declining to 101% of par in October 2009 and 100% of par in October 2010); CIPS - 7.05% Series 1997-2 due 2006 and 7.61% Series
1997-2 due 2017 (callable in June 2007 at 103.81% of par declining annually thereafter to 100% of par in June 2012); CILCO - 7.50% Series due 2007,
7.73% Series due 2025 (currently callable at 103.87% of par declining annually each May to 100% of par in May 2016}, 6.20% Series 19928 due 2012
{currently callable at 100% of par) and 5.90% Series 1993 due 2023 (currently caliable at 100% of par).

(c) Environmental Improvement or Pollution Control Series secured by first mortgage bonds. In addition, UE’s 1991, 1992, 1998 and 2000 series, CIPS’ 2004
series and CILCO's 2004 series bonds are backed by an insurance guarantee policy.

(d) Interest rates, and the periods during which such rates apply, vary depending on our selection of certain defined rate modes. The average interest rates for
the years 2005 and 2004 were as follows:

2004 2005 2004

UE 1991 Series 2.28% 1.39% CIPS Series 2004 2.37% 1.56%
UE 1992 Series 2.34% 1.43% CILCO Series 2004 2.31% 1.55%
UE 1998 Series A 2.33% 1.30% |P 1997 Series A 2.69% 1.68%
UE 1998 Series B 2.31% 1.28% IP 1997 Series B 2.50% 1.55%
UE 1998 Series C 2.28% 1.26% IP 1997 Series C 261% 1.54%
UE 2000 Series A 2.24% 1.19% 1P Series 2001 due 2017 2.49% 1.56%
UE 2000 Series B 2.23% 1.24% |P Series 2001 due 2028 2.43% 1.58%
UE 2000 Series C 2.25% 1.23%

{e) Under the terms of the subordinated debentures, UE may, under certain circumstances, defer the payment of interest for up to five years. Upon the election
to defer interest payments, UE dividend payments to Ameren are prohibited.

() Variable-rate tax-exempt poltution control indebtedness that was converted to long-term fixed rates.

(@) CILCORP's long-term debt is secured by a pledge of all of the common stock of CILCO. )

(h) IP's long-term debt payable to [P SPT was reduced by $15 million and §12 miflion of overfunding at December 31, 2005 and 2004, respectively.

(i) Less than $1 million.

The following table presents the aggregate maturities of long-term debt, including current maturities, for the Ameren
Companies at December 31, 2005:

Ameren CILCORP Ameren

(parent) UE CIPS Genco (parent) CILCO IP Consolidated
2006 $ - $ 4 $20 $ - $ - $ - $72 $ 96
2007 350 4 - - - 50 86 490
2008 - 152 15 - - - 87 254
2009 - 4 - - 124 - 250 378
2010 - 3 - 200 - - - 203
Thereafter - 2,541 396 275 220 72 425 3,929
Total $350 $2,708@  $431@ $4750 $3440) $122 $920tak) $5,350

(a) Excludes unamortized discount and premium of $6 million, $1 million, $1 million, and $5 million at UE, CiPS, Genco, and IP, respectively.
{b) Excludes $68 million related to CILCORP's long-term debt fair market value adjustments.
(c) Excludes $45 million related to IP's long-term debt fair market value adjustments and includes $15M for TFN overfunding.

All of the Ameren Companies expect to fund maturities of long-term debt and contractual obligations through a combination
of cash flow from operations and external financing. See Note 5 - Short-term Borrowings and Liquidity for a discussion of
external financing availability.

The following table presents the authorized amounts under Form S-3 shelf registration statements filed and declared
effective for Ameren Companies that have authorized amounts as of December 31,2005:

Effective Date Authorized Amount Issued Available
June 2004 $2,000 $459 $1,541

October 2005 1,000 260 740
May 2001 250 150 100
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Ameren

In February 2004, Ameren issued, pursuant to an
August 2002 SEC Form S-3 shelf registration statement,
19.1 million shares of its common stock at $45.90 per share,
for net proceeds of $853 million. This issuance substantially
depleted the capacity under the August 2002 shelf
registration statement. In June 2004, the SEC declared
effective a Form S-3 shelf registration statement filed by
Ameren and its subsidiary trusts covering the offering from
time to time of up to $2 billion of various types of securities,
including long-term debt, trust preferred securities, and
equity securities. In July 2004, Ameren issued, pursuant to
the June 2004 Form S-3 shelf registration statement,

10.9 million shares of its common stock at $42.00 per share,
for net proceeds of $445 million. The proceeds from both of
these offerings were used to pay the cash portion of the
purchase price for our acquisition of IP and Dynegy'’s 20%
interest in EEl and, as described below under IP, to reduce
IP debt assumed as part of the acquisition and to pay related
premiums,

The purchase of IP on September 30, 2004, included
the assumption of IP debt and preferred stock at closing of
$1.8 billion. The assumed debt and preferred stock included
$936 million of mortgage bonds, $509 million of pollution
control indebtedness supported by mortgage bonds,
$352 million of TFNs issued by IP SPT, and $13 million of
preferred stock not acquired and owned by Ameren. Upon
acquisition, total IP debt was increased to fair value by
$191 million. The adjustment to the fair value of each debt
series is being amortized to interest expense over its
remaining life, or to the expected redemption date.

In March 2004, the SEC declared effective a Form S-3
registration statement filed by Ameren in February 2004,
authorizing the offering of 6 million additional shares of its
common stock under DRPIus. Shares of common stock sold
under DRPlus are, at Ameren's option, newly issued shares
or freasury shares, or shares purchased in the open market
or in privately negotiated transactions. Ameren is currently
selling newly issued shares of its common stock under
DRPlus. In December 2001, Ameren began issuing new
shares of common stock in connection with certain of our
401(k) plans pursuant to effective Form S-8 registration
statements. Under DRPIus and its 401(k) plans, Ameren
issued 2.1 million, 2.3 million, and 2.5 million shares of
common stock in 2005, 2004, and 2003, respectively, which
were valued at $109 million, $107 million, and $105 million
for the respective years.

In March 2002, Ameren issued $345 million of adjustable
conversion-rate equity security units and $227 million (gross
proceeds) of common stock (5 million shares at $39.50 per
share and 750,000 shares, pursuant to the exercise of an

option granted to the underwriters, at $38.865 per share). The
$25 adjustable conversion-rate equity security units each
consisted of an Ameren senior unsecured note with a principal
amount of $25 and a contract to purchase, for $25, a fraction
of a share of Ameren common stock on May 15, 2005. The
senior unsecured notes were recorded at their fair value of
$345 million; they will mature on May 15, 2007. Total
distributions on the equity security units were originally made
at an annual rate of 9.75%, consisting of quarterly interest
payments on the senior unsecured notes at the initial annual
rate of 5.20% and contract adjustment payments under the
stock purchase contracts at the annual rate of 4.55%. In
February 2005, the annual interest rate on the $345 million
principal amount of Ameren'’s senior unsecured notes due
May 15, 2007, was reset from 5.20% to 4.263%. The stock
purchase contracts required holders to purchase 8.7 million to
7.4 million shares of Ameren common stock on May 15, 2005,
at the market price at that time, subject to a minimum share
purchase price of $39.50 and a maximum of $46.61. The stock
purchase contracts included a pledge of the related senior
unsecured notes as collateral for the stock purchase
obligation. As a result of the February 2005 remarketing of the
senior unsecured notes, treasury securities were substituted
for the senior unsecured notes. The treasury securities were
pledged as collateral for the stock purchase obligation, and the
senior unsecured notes were released from the pledge. In May
2005, settiement of the stock purchase contracts resulted in
Ameren issuing 7.4 million shares of common stock in
exchange for $345 million of proceeds. In 2002, we recorded
the net present value of the stock purchase contract
adjustment payments of $46 million as an increase in Other
Deferred Credits and Liabilties to reflect our obligation and a
decrease in Other Paid-in Capital to reflect the fair value of the
stock purchase contract. The liability for the stock purchase
contract adjustment payments (December 31, 2005 - $0;
December 31, 2004 - $6 million) was reduced as such
payments were made through May 15, 2005.

As discussed above, in February 2005, the annual
interest rate on the $345 million principal amount of
Ameren’s senior unsecured notes due May 15, 2007 was
reset from 5.20% to 4.263%. These senior unsecured notes
were originally issued in March 2002 as a component of
Ameren’s publicly traded adjustable conversion-rate equity
security units. As required by the original terms of the
agreement, the interest rate was reset because Ameren
remarketed these senior unsecured notes. The proceeds
from the remarketing of the senior unsecured notes were
used by the former holders of the adjustable conversion-rate
equity security units to purchase treasury securities to secure
their obligations to purchase Ameren common stock
pursuant to the stock purchase contracts in May 2005. As
part of this remarketing, Ameren also repurchased
$95 million in principal amount of the senior unsecured
notes, which it subsequently retired.




UE

In 2004, UE received a capital contribution from
Ameren totaling $16 million, as a result of an allocation of
income tax benefit in 2004 and 2003, pursuant to the tax
allocation agreement among the Ameren Companies.

UE had a lease agreement scheduled to expire on
August 31, 2031, that provided for the financing of a portion
of the nuclear fue! processed for use or consumed at UE's
Callaway nuclear plant. In February 2004, UE terminated this
lease with a final payment of $67 million made in January
2004.

In February and March 2004, in connection with the
delivery of bond insurance policies to secure the
environmental improvement and poliution control revenue
bonds (Series 1991, 1992, 1998A, 1998B, 1998C, 2000A,
2000B and 2000C) previously issued by the Missouri
Environmental Authority, UE delivered separate series of its
first mortgage bonds. These bonds (which are subject to
fallaway provisions, as defined in the related financing
agreements, similar to those included in the first mortgage
bonds that secure UE's senior secured notes) now secure
UE’s respective obligations under existing loan agreements
with the Missouri Environmental Authority relating to such
environmental improvement and pollution control revenue
bonds. As a result, the environmental improvement and
pollution control revenue bonds were rated Aaa, AAA, and
AAA by Moody’s, S&P, and Fitch, respectively.

In May 2004, UE issued, pursuant to its then-effective
September 2003 SEC Form S-3 shelf registration statement,
$104 million of 5.50% senior secured notes due May 15,
2014, with interest payable semi-annually on May 15 and
November 15 of each year beginning in November 2004. UE
received net proceeds of $103 million, which were used to
redeem its $100 million 7.00% first mortgage bonds due
2024.

In September 2004, UE issued, pursuant to its then-
effective September 2003 SEC Form S-3 shelf registration
statement, $300 million of 5.10% senior secured notes due
October 1, 2019, with interest payable semi-annually on
April 1 and October 1 of each year, beginning in April 2005.
UE received net proceeds of $298 million, which were used
to repay short-term debt temporarily incurred to fund the
maturity of UE’s $188 million 6.875% first mortgage bonds on
August 1, 2004, and to repay other short-term debt, which
consisted of borrowings under the utility money poo!
arrangement.

In January 2005, UE issued, pursuant to its then-
effective September 2003 SEC Form S-3 shelf registration
statement, $85 million of 5.00% senior secured notes due

February 1, 2020, with interest payable semi-annually on
February 1 and August 1 of each year, beginning in August
2005. UE received net proceeds of $83 million, which were
used to repay short-term debt temporarily incurred to fund
the maturity of UE’s $85 million 7.375% first mortgage bonds
due 2004.

In July 2005, UE issued, pursuant to its then-effective
September 2003 SEC Form S-3 shelf registration statement,
$300 million of 5.30% senior secured notes due August 1,
2037, with interest payable semi-annually on February 1 and
August 1 of each year, beginning in February 2006. UE
received net proceeds of $296 million, which were used to
repay short-term debt.

On October 20, 2005, the SEC declared effective a
Form S-3 shelf registration statement filed by UE and its
subsidiary trust on September 23, 2005, amended on
October 12, 2005, covering the offering from time to time of
up to $1 billion of various forms of long-term debt and
preferred securities.

in December 2005, UE issued, pursuant to its October
2005 SEC Form S-3 shelf registration statement,
$260 million of 5.40% senior secured notes due February 1,
2016, with interest payable semi-annually on February 1 and
August 1 of each year, beginning in August 2006. UE
received net proceeds of $256 million, which were used to
repay short-term debt.

CIPS

in November 2004, CIPS issued, through the lllinois
Finance Authority, $35 million of Series 2004 environmental
improvement revenue refunding bonds due in 2025, currently
in a variable-rate Dutch auction interest rate mode. These
bonds are insured by a bond insurance policy and secured
by first mortgage bonds (which are subject to fallaway
provisions, as defined in the related financing agreements,
similar to those which secure CIPS' senior secured notes).
As a result, the environmental improvement revenue
refunding bonds were rated Aaa, AAA, and AAA by Moody's,
S&P, and Fitch, respectively. The proceeds received from
the issuance of the $35 million Series 2004 bonds were used
to redeem, at par, CIPS’ $35 million 6.375% 1993 Series A
due 2028 pollution-control revenue bonds.

In December 2004, CIPS redeemed, prior to maturity,
$18 million of its 5.90% 1993 Series B-2 pollution control
bonds due 2028 and $17 million of its $25 million 5.70%
1993 Series C-2 pollution control bonds due 2026. These
redemptions were made with available cash and borrowings
from the utility money pool agreement.

In June 2005, $20 million of CIPS’ 6.49% first mortgage
bonds matured and were retired.




Genco

In November 2005, $225 million of Genco’s 7.75%
senior notes matured and were retired with available cash
and short-term borrowings.

CILCORP

In conjunction with Ameren’s acquisition of CILCORP,
CILCORP's long-term debt was recorded at fair value. This
resulted in recognition of fair value adjustment increases of
$71 million related to CILCORP's 9.375% senior bonds due
2029 and $40 miliion related to its 8.70% senior notes due
2009. Amortization related to these fair value adjustments
was $7 million for the year ended December 31, 2005
(2004 - $8 million), and was included in interest expense in
the Consolidated Statements of Income of Ameren and
CILCORP.

In 2004, CILCORP repurchased $17 million in principal
amount of its 9.375% senior bonds. In conjunction with this
debt repurchase, the fair value adjustment on these bonds
was reduced by $5 million for the year ended December 3,
2004.

In 2005, CILCORP paid $85 million to repurchase
$74 million, in principal amount of its 8.70% senior notes due
2009.

CiLco

In February 2004, CILCO repaid its secured bank term
loan totaling $100 million with borrowings from the utility
money pool agreement.

In both July 2004 and July 2005, CILCO redeemed
11,000 shares of its 5.85% Class A preferred stock at a
redemption price of $100 per share plus accrued and unpaid
dividends. These redemptions satisfied CILCO’s mandatory
sinking fund redemption requirement for this series of
preferred stock for 2004 and 2005.

In November 2004, CILCO issued, through the lllincis
Finance Authority, $19 million of Series 2004 environmental
improvement revenue refunding bonds due in 2039, currently
in a variable-rate Dutch auction interest rate mode. These
bonds are insured by a bond insurance policy and are
secured by first mortgage bonds (which are subject to
fallaway provisions, as defined in the related financing
agreements, similar to those included in the first mortgage
bonds which secure UE’s and CIPS’ senior secured notes).
As a result, the environmental improvement revenue
refunding bonds were rated Aaa, AAA, and AAA by Moody's,
S&P, and Fitch, respectively. The Series 2004 bonds are
subject to a mandatory sinking fund redemption totaling

$5 million at par on October 1, 2026, with the rfemaining
$14 million in principal amount due October 1,2039. The
proceeds received from the issuance were used to redeem
CILCO's pollution control revenue bonds as follows:

$14 million 6.50% Series 1992A due 2018 and $5 miillion
6.50% Series 1992C due 2010.

In December 2005, $16 million of CILCO's 6.13% first
mortgage bonds matured and were retired.

IP

In conjunction with Ameren’s acquisition of IP, IP’s
long-term debt was increased to fair value by $195 million.
Amortization related to fair value adjustments was $16 million
for the year ended December 31, 2005 (2004 - $14 million)
and was included in interest expense in the Consolidated
Statements of Income of Ameren and IP.

In November 2004, pursuant to an equity clawback
provision in the related bond indenture, IP redeemed
$192.5 million principal amount of its 11.50% Series
mortgage bonds due 2010. The redemption price was equal
to $1,115 per $1,000 principal amount, plus accrued and
unpaid interest. Also in November 2004, IP completed a cash
tender offer for $351 million of these bonds. The tender offer
consideration paid was $1,214 per $1,000 principal amount
plus accrued and unpaid interest. This tender offer satisfied
IP's indenture obligation to offer to purchase the bonds
resulting from the change of control of IP upon its acquisition
by Ameren. In December 2004, IP repurchased an additional
$6.5 million principal amount of these bonds at a redemption
price of $1,207 per $1,000 principal amount plus accrued
unpaid interest. At December 31, 2005, only $33,000
principal amount of these bonds remained outstanding.

In December 2004, IP redeemed $66 million principal
amount of its 7.50% Series mortgage bonds due 2025 at a
redemption price of 103.105% of the principal amount plus
accrued interest, and $84 million in principal amount of its
7.40% Series 1994 B pollution control bonds due 2024 at a
redemption price of 102% of the principal amount plus
accrued and unpaid interest. This indebtedness, along with
the redemption and repurchase of the 11.50% Series
mortgage bonds due 2010 described above, was funded by
IP through equity contributions made by Ameren in the fourth
quarter of 2004 totaling $865 million. In conjunction with
these debt repurchases, the fair value adjustment on IP’s
long-term debt was reduced by $103 million for the year
ended December 31, 2004,

In March 2005, $70 million of IP's 6.75% mortgage
bonds matured and were retired with available cash.

In December 1998, the IP SPT issued $864 million of
TFNs as allowed under the Illinois Electric Utility Transition




Funding Law. In accordance with the Transitional Funding which the original lessor sold the turbine assets to DMG for

Securitization Financing Agreement, IP must designate a the full contract price of $81 million. Additionally, 1P assigned
portion of the cash received from customer billings to fund its associated land lease on the Tilton site to a predecessor
payment of the TFNs. The amounts received are remitted to of DMG.

the IP SPT and are restricted for the sole purpose of paying

down the TENs. Due to the adoption of FIN No. 46R and EEI

resulting deconsolidation of IP SPT, certain amounts of

restricted cash are netted against the current portion of IP's In June 2004, EEI repaid its $40 million bank term loan
long-term debt payable to IP SPT on IP’s December 31, at maturity with proceeds received from EEI's credit facilities.

2005 and 2004, consolidated balance sheets.
in December 2004, EEI repaid $6 million of its 8.60%

In September 1999, IP entered into an operating lease medium-term notes and $8 million of its 6.61% medium-term
for four gas turbines located in Tilton, fllinois, and a separate notes with proceeds received from short-term borrowings
land lease at the Tilton site. IP sublet the turbines to a from Ameren.
predecessor of DMG in October 1999. In July 2004,
subsequent to the expiration of a statutory notice period after In December 2005, $8 million and $7 million of EEl's
a filing at the ICC, IP terminated its lease with the original 6.61% and 8.60% senior medium term notes, respectively,
lessor. DMG then executed a transfer agreement under matured and were retired.

Indenture Provisions and Other Covenants

UE's, CIPS’, CILCO’s and IP’s indenture provisions and articles of incorporation include covenants and provisions related to
the issuances of first mortgage bonds and preferred stock. The following table includes the required and actual earnings
coverage ratios for interest charges and preferred dividends and bonds and preferred stock issuable for the 12 months ended
December 31, 2005, at an assumed interest and dividend rate of 7%.

Required Interest Actual Interest Bonds Required Dividend  Actual Dividend Preferred Stock

Coverage Ratio?  Coverage Ratio Issuable® Coverage Ratiot Coverage Ratio Issuable
20 5.1 $2,846 25 56.3 $1,827
2.00 47 235 1.5 25 215
2.0t 9.9 602 25 127 116
2.0 78 9310 1.5 3.2 684

(a) Coverage required on the annual interest charges on first mortgage bonds outstanding and to be issued.

(b) Amount of bonds issuable based on meeting required coverage ratios.

() Coverage required on the annual interest charges on all long-term debt (CIPS only) and the annual dividend on preferred stock outstanding and to be issued,
as required in the respective company’s articles of incorporation. For CILCO, this ratio must be met for a period of 12 consecutive calendar months within the
15 months immediately preceding the issuance.

(d) Coverage s not required in certain cases when additional first mortgage bonds are issued on the basis of retired bonds.

(e) Intieu of meeting the interest coverage ratio requirement, CILCO may attempt to meet an eamings requirement of at least 12% of the principal amount of all
mortgage bonds outstanding and to be issued. For the 12 months ended December 31, 2005, CILCO had earnings equivalent to at least 71% of the principal
amount of all mortgage bonds outstanding.

{) In addition to the coverage test based on property additions, IP has the ability to issue bonds based upon retired bond capacity, for which no earnings
coverage test is required.

In addition, UE’s mortgage indenture contains certain The ICC order approving Ameren'’s acquisition of P
provisions that restrict the amount of common dividends that contains a provision that gives IP the ability to declare and
can be paid by UE. Under this mortgage indenture, pay $80 million of dividends on its common stock in 2005
$31 million of total retained earnings was restricted against and $160 million of dividends on its common stock
payment of common dividends, except those dividends cumulatively through 2008, provided IP has achieved an
payable in common stock, which left $1.7 billion of free and investment-grade credit rating from S&P or Moody’s. If,
unrestricted retained earnings at December 31, 2005. however, IP’s $550 million principal amount of 11.50% Series

. - o mortgage bonds due 2010 are not eliminated by
f The.|P SPT TFNs contain restrictions tr}at‘ prohibit IP L'LC December 31, 2006, IP may not thereafter declare or pay
rom making any loan or advance to, or certain investments in, e . ' .

. common dividends without seeking authority from the ICC.
any other person. Also, as long as the TFNs are outstanding, As of December 31, 2005, $33,000 of the 11.50% Series

the IP SPT shall not, directly or indirectly, pay any dividend or :
make any distribution (by reduction of capital or otherwise) to mortgage bonds due 2010 were outstanding. The bonds are
callable at the end of 2006.

any owner of a beneficial interest in the IP SPT.
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Genco’s and CILCORP's indentures include provisions
that require the companies to maintain certain debt service
coverage and debt-to-capital ratios in order for the
companies to pay dividends, make certain principal or
interest payments, make certain loans to affiliates, or incur
additional indebtedness. The following table summarizes
these ratios for the 12 months ended December 31, 2005:

Required  Actual  Required Actual
Interest Interest Debtto  Debtto
Coverage Coverage  Capital  Capital

Ratio Ratio Ratio Ratio
Genco®@........ e 1.756 57 60% 51%
CILCORP®) ............. 2.2 24 67% 53%

(a) Interest coverage ratio relates to covenants regarding certain dividend,
principal and interest payments on certain subordinated intercompany
borrowings. The debt-to-capital ratio relates to a debt incurrence
covenant, which also requires an interest coverage ratio of 2.5 for the
most recently ended four fiscal quarters.

{b) CILCORP must maintain the required interest coverage ratio and
debt-to-capital ratio in order to make any payment of dividends or
intercompany loans to affiliates other than to its direct or indirect
subsidiaries.

(c) Ratio excludes amounts payable under Genco’s intercompany note to
CIPS and must be met for both the prior four fiscal quarters and for the
succeeding four six-month periods.

Genco’s ratio restrictions may be disregarded if both
Moody's and S&P reaffirm the ratings of Genco in place at
the time of the debt incurrence after considering the
additional indebtedness. In the event CILCORP is not in
compliance with these tests, CILCORP may make such
payments of dividends or intercompany loans if its senior
long-term debt rating is at least BB+ from S&P, Baa2 from
Moody's, and BBB from Fitch. At December 31, 2005,
CILCORP’s senior long-term debt ratings from S&P, Moody's
and Fitch were BBB, Baa3, and BBB+, respectively. The
common stock of CILCO is pledged as security to the holders
of CILCORP's senior notes and bonds.

The ability for the Ameren Companies to issue
securities in the future will depend on such tests at that time.

Off-Balance-Sheet Arrangements

At December 31, 2005, none of the Ameren Companies
had any off-balance-sheet financing arrangements, other
than operating leases entered into in the ordinary course of
business. None of the Ameren Companies expect to engage
in any significant off-balance-sheet financing arrangements
in the near future.

NOTE 7 - RESTRUCTURING CHARGES AND OTHER
SPECIAL ITEMS

Ameren and UE recorded a pretax coal contract
settlement gain of $51 million in 2003. This gain represented
a return of coal costs plus accrued interest accumulated by a
coal supplier for reclamation of a coal mine that supplied a
UE power plant. UE entered into a settlement agreement
with the coal supplier to return the accumulated reclamation
funds, which were paid to UE ratably through December
2004,

CILCO recorded $2 million and $21 million in
acquisition integration costs in 2004 and 2003, respectively.
The 2004 costs primarily represented employee severance
and relocation amounts. The 2003 costs represented write-
offs of software without future benefit as of the acquisition
date ($13 million), severance and relocation costs
(85 million), and an increase in the bad-debt reserve related
to one customer for which there was significant collection
concern at the acquisition date ($3 million). These amounts
were offset against goodwill at CILCORP through purchase
accounting. Therefore, there was no impact to Ameren's
Consolidated Statement of Income.




NOTE 8 - OTHER INCOME AND EXPENSES

The following table presents Other income and Expenses for each of the Ameren Companies for the years ended
December 31, 2005, 2004 and 2003

2005 2004 2003
Ameren:(@
Miscelianeous income:

Interest and dIVIdENT INCOME ......c.eovvveveeiverieererrisreencentreieesressab o tesarssbesassnaenntsisens $13 $18 $10

Allowance for equity funds used during construction .... . 12 10 4

(0] 1= SO e 4 4 13
Total miscellaneous income $29 $ 32 $ 27
Miscellaneous expense:

Donations $ (6) $ $ )

(0] TSRO (6) - (10)
Total miscellaneous expense $(12) $ (5) $(15)
UE:

Miscellaneous income:

Interest and GIVIdENA INCOME ........oovviverrerrierreeiesreaeeneast s s srasearesra e e srnesaeareesees $ 7 $ 8 $ 7

Equity in eamings of subsidiary 6 5 7

Allowance for equity funds used during construction ... 11 10 4

(0] 11 TR TU T T OO O PP OP PO TP P TOPTT 4 2 5
Total MISCEUANEOUS INCOMIE ..c.veeveiereieriesreeteevereeeeeabcermerernrtssiearessastabasssraaresibesasseseass $28 $25 $ 23
Miscellaneous expense:

Donations $ (1) $ $ @

(0111 TR TR O OO P PO .. . {6) 4 5)
Total miscellansous expense $ (1) $ () $ (7
CIPS;

Miscellaneous income:

Interest and dividend income $17 $24 $ 27

[0 TR O O PO OO OO PPOTT 1 - -
Total MISCEHANEOUS INCOME .......vvveireeeereessveeeereattiesisterarbesrtesanabaeinaraasrass e s eanersasbresnin $18 $ 24 $ 27

$ 4 $ (1) $Q
$ (4) $ (1) $ 3
Genco:
Miscellaneous income:

Interest and dividend income ..... $ 1 $ - g -
Total MISCEHANEOUS INCOME «....cvvveiiveiesireeereeeiueaeireaeiietrereestieenrreeirrsan s aenseessresaaecsssnes $ 1 $ - $ -
Miscellaneous expense:

(0] TR PP PP PO P O PO TPOTPPTTTRFOTE $ - $ - $ (1)
Total miscellaneous expense $ - $ - $ (1)
CILCORP:®
Miscellaneous income:

Interest and dIVIAENd INCOME ....oveveiirieveieeere e it et be e sbr e s sreresan e $ - $ 1 $ 1
Total miscellaneous income $ - $ 1 $ 1
Miscellaneous expense:

$ (6) $ (5 $ @
Total miscellaneous expense $ (6) $ (5 $ (3)
CiLCO:
Miscellaneous expense:

OBDIET v et eeee e eeveseeeesaeueesateesaeaessaseteenseaban s aeameeensenE e et ek be b b e st e ke s th e R e r s e r et $ (5) $ (5) $ ()
Total MISCENANEOUS EXDBIMSE. ........eteeeisisiststiss st bets s $ (5) $ (5 $ 4
IP;te)

Miscellaneous income:

Interest income from former affiliates ..........coeereiverrcrn i $ - $128 $170

Interest and dividend INCOME ........cooovirriiiiiiiiniiinie e 4 " 7

Allowance for equity funds used during construction 1 1 1

(0111 R P TOTTOTpyTe 2 5 5
Total miscellaneous INCOME ...........ccccvirvenreiieierinns $ 7 $145 $183




2005 2004 2003

Miscellaneous expense:
Ot I vt $(3) $(1) $(4)
Total misceflaneous expense $(3) $(1) $(4)

(a) Excludes amounts for IP before the acquisition date of September 30, 2004; excludes amounts for CILCORP before the acquisition date of January 31,
2003; and includes amounts for Ameren registrant and nonregistrant subsidiaries and intercompany eliminations.

(b} January 2003 predecessor amounts were zero, CILCORP conslidates CILCO and therefore includes CILCO amounts in its balances.

(c) The 2003 amounts represent predecessor information. January through September 2004 predecessor miscellaneous income and expense amounts were

$144 million and $1 milion, respectively.

NOTE 9 - DERIVATIVE FINANCIAL INSTRUMENTS

We use derivatives principally to manage the risk of
changes in market prices for natural gas, fuel, electricity, and
emission credits. Price fluctuations in natural gas, fuel, and
electricity cause any of the following:

*  anunrealized appreciation or depreciation of our
contracted commitments to purchase or sell when
purchase or sale prices under the commitments are
compared with current commodity prices:

®  market values of fuel and natural gas inventories or
purchased power that differ from the cost of those
commodities in inventory under contracted
commitment; or

®  actual cash outlays for the purchase of these
commodities that differ from anticipated cash outlays.

The derivatives that we use to hedge these risks are
governed by our risk management policies for forward
contracts, futures, options, and swaps. Our net positions are
continually assessed within our structured hedging programs
to determine whether new or offsetting transactions are
required. The goal of the hedging program is generally to
mitigate financial risks while ensuring that sufficient volumes
are available to meet our requirements.

Certain derivative contracts are entered into on a
regular basis as part of our risk management program but do
not qualify for hedge accounting or the normal purchase and
sale exceptions under SFAS No. 133, “Accounting for
Derivative Instruments and Hedging Activities,” as amended.
Accordingly, such contracts are recorded at fair value with

changes in the fair value charged or credited to the income
statement in the period in which the change occurred.
Contracts we enter into as part of our risk management
program may be settled financially, by physical delivery, or
net settled with the counterparty.

Cash Flow Hedges

Our risk management processes identify the
relationships between hedging instruments and hedged
items, as well as the risk management objective and strategy
for undertaking various hedge transactions. The '
mark-to-market value of cash flow hedges will continue to
fluctuate with changes in market prices up to contract
expiration.

We monitor and value derivative positions daily as part
of our risk management processes. We use published
sources for pricing when possible to mark positions to
market. We rely on modeled valuations only when no other
method exists.

Depending on the nature of the hedge, the pretax net
gain or loss on power forward derivative instruments is
included in Operating Revenues ~ Electric or Operating
Expenses - Fuel and Purchased Power at Ameren, UE and
Genco. This represents the impact of discontinued cash flow
hedges, the ineffective portion of cash flow hedges, and the
reversal of amounts previously recorded in OCI due to
transactions going to delivery or settiement, resulting in less
than a $1 million gain for Ameren, UE and Genco for the year
ended December 31, 2005 (2004 and 2003 ~ less than
$1 million loss for Ameren, UE and Genco).

The following table presents the carrying value of all derivative instruments and the amount of pretax net gains on derivative
instruments in Accumulated OCI for cash flow hedges as of December 31, 2005 and 2004:

Ameren(® UE CIPS Genco CILCORP CILCO IP

2005:
Derivative instruments carrying value: .

Other assets ...........coovuevvvrieeeererreeoso $130 $12 $26 $- $57 $57 $19

Other deferred credits and liabilities ....................... 61 17 14 1 7 7 21
Gains (Losses) deferred in Accumulated OC}:

Power forwards® ...................coccoommeoii (3) 1) - - (2)

Interest rate swaps©)................coccoorooo 4 4 - - -




Ameren® UE CIPS Genco CILCORP ciLCO IP

2004:
Derivative instruments carrying value:
Other 88SELS .e.vvvverereeceririsrrarnenessisiens $35 $4 $6 $6 $14 $14 $-
Other deferred credits and liabilities 14 14 - - - - -
Gains deferred in Accumulated OCI: _
Interest rate swaps® .........cccoeienies 4 - - 4 - - -
Gas swaps and futures contracts®® 26 4 6 - 11 ik -

(a) Excludes amounts for IP before the acquisition date of September 30, 2004; includes amounts for Ameren registrant and nonregistrant subsidiaries and
intercompany efiminations.

{b) Represents the mark-to-market value for the hedged portion of electricity price exposure for periods generally less than one year.

(c) Represents a gain associated with interest rate swaps at Genco that were a partial hedge of the interest rate on debt issued in June 2002. The swaps cover
the first 10 years of debt that has a 30-year maturity and the gain in OClis amortized over a 10-year period that began in June 2002.

{d) Representsagain associated with natural gas swaps and futures contracts. The swaps are a partial hedge of our natural gas requirements through March
2008.

Other Derivatives

The following table represents the net change in market value of option transactions, which are used to manage our
positions in SO, allowances, coal, heating oil, and electricity or power. Certain of these transactions are treated as nonhedge
transactions under SFAS No. 133. The net change in the market value of power options is recorded in Operating Revenues —
Electric, while the net changes in the market value of coal, heating oil and SO, options and swaps is recorded as Operating
Expenses — Fuel and Purchased Power.

Gains (Losses)® 2005 2004 . 2003
SO, options and swaps:
~ Ameren® $2 $ (8 $1
UE.....cooninne 4 (10) (2
GBMED 1ovovevseeeeeceeessesssesesesessasas s de b e s eSS 2 2 3
Coal options:
AIMIBIENEY 1o eeeeeeeveesreeseecserevess e (1) - 1
UE e et (1) - 2

(a) Heating oil option gains and losses were less than $1 million for all periods shown above.
(b) Excludes amounts for IP before the acquisition date of September 30, 2004; excludes amounts for CILCORP before the acquisition date of January 31,
2003; and includes amounts for Ameren registrant and nonregistrant subsidiaries and intercompany eliminations.

Through the market allocation process, UE, CIPS, Genco, CILCO and IP have been granted FTRs associated with the
MISO Day Two Energy Market. Marketing Company has acquired FTRs for its participation in the PJM-Northern lllinois portion of
the market. The FTRs are intended to hedge electric transmission congestion charges related to our physical electricity business.
Depending on the congestion on the electric transmission grid and prices at various points on such grid, FTRs could result in
either charges or credits. We use complex grid modeling tools to determine which FTRs we wish to nominate in the FTR
allocation process. There is risk that we may incorrectly model the amount of FTRs we need, and there is the potential that some
of the FTR hedges could be ineffective. FTRs are considered derivatives. The valuation of FTRs is complex due to the lack of
available historical market data. As of December 31, 2005, the net value of FTRs held by the Ameren Companies was
determined to be immaterial.
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NOTE 10 - STOCKHOLDER RIGHTS PLAN AND
PREFERRED STOCK

Stockholder Rights Plan

Ameren’s board of directors has adopted a share
purchase rights plan designed to assure stockholders of fair
and equal treatment in the event of a proposed takeover.
The rights are exercisable only if a person or group acquires
15% or more of Ameren’s outstanding common stock or
announces a tender offer that would result in ownership by a
person or group of 15% or more of the Ameren common
stock. Each right will entitle the holder to purchase one
one-hundredth of a newly issued preferred stock at an
exercise price of $180. If a person or group acquires 15% or
more of Ameren’s outstanding common stock, each right will
entitle its holder (other than such person or members of such
group) to purchase, at the right's then-current exercise price,
a number of Ameren’s common shares having a market
value of twice such price. In addition, if Ameren is acquired in
a merger or other business combination transaction after a
person or group has acquired 15% or more of Ameren’s
outstanding common stock, each right will entitle its holder to

purchase, at the right's then-current exercise price, a number
of the acquiring company’s common shares having a market
value of twice such price. The acquiring person or group will
not be entitled to exercise these rights. These rights expire in
2008. One right will accompany each new share of Ameren
common stock prior to such expiration date.

Preferred Stock

All classes of UE's, CIPS', CILCO’s and IP’s preferred
stock are entitled to cumulative dividends and have voting
rights. Ameren has 100 million shares of $0.01 par value
preferred stock authorized, with no shares outstanding. CIPS
has 2.6 million shares of no par value preferred stock
authorized, with no shares outstanding. UE has 7.5 million
shares authorized of $1 par value preference stock and
CILCO has 2 million shares authorized of no par value
preference stock, with no such preference stock outstanding.
IP has 5 million shares authorized of no par value serial
preferred stock and 5 million shares authorized of no par
value preference stock, with no such serial preferred stock
and preference stock outstanding. No shares of preference
stock have been issued by any of the Ameren Companies.

The following table presents the outstanding preferred stock of UE, CIPS, CILCO and IP that is not subject to mandatory
redemption. The preferred stock is entitled to cumulative dividends and is redeemable, at the option of the issuer, at the prices

presented as of December 31, 2005 and 2004:

Redemption Price (per share) 2005 2004

UE:

Without par value and stated value of $100 per share, 25 million shares authorized
$3.50 Series 130,000 Shares........c.cveveveeviveiccereeesies e, $110.00 $13 $13
$3.70 Series 40,000 SAres.......ccvvveveuerieeiceerereeesesrensnas 104.75 4 4
$4.00 Series 150,000 shares 105.625 15 15
$4.30 Series 40,000 shares 105.00 4 4
$4.50 Series 213,595 shares 110.00@ 21 21
$4.56 Series 200,000 shares 102.47 20 20
$4.75 Series 20,000 Shares............covereeieevnrs e ereeeerseinnn, 102.176 2 2
$5.50 Series A 14,000 SAreS........cecveveriieiieeceereereeeenan 110.00 1 1
$7.64 Series 330,000 shares 103.820) 33 33
T0Ml oo $113  $113

CIPS:

With par value of $100 per share, 2 million shares authorized
4.00% Series 150,000 Shares..........ccovveveveerriieieesee s, $101.00 $15 $15
4.25% Series 50,000 Shares...........cccccriiveriieeereceeeereennan, 102.00 5 5
4.90% Series 75,000 shares.........ccoeveeriviiiinieee e, 102.00 8 8
4.92% Series 50,000 Shares.............ccoiveriiiererererereennas 103.50 5 5
5.16% Series 50,000 shares..........cccoeeerorceicriere s 102.00 5 5
6.625% Series 125,000 Shares...............c..coceevriveeeeisreer e, 100.00 12 12
TOMl oo $50 $50

CiLCO:

With par value of $100 per share, 1.5 million shares authorized
4.50% Series 111,264 Shares.........cccccovvvervineecrere e $110.00 $11 511
4.64% Series 79,940 5hares.............c.cvvvvevineeevereeerenn, 102.00 8 8
T0tal oo $19 §19
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Redemption Price (per share) 2005 2004
P:
With par value of $50 per share, 5 million shares authorized
4,08% Series 225,510 SNATBS.....ccoverercrrrerserisres i $ 51.50 $12 §$12
4.20% Series 143,760 SNAIES .. ee.vvevreereirecnnireeennre s 52.00 7 7
4.26% Series 104,280 ShAIES.....vivrmeeresioisisirrereraeencenns 51.50 5 5
4.42% Series 102,190 shares.... 51.50 5 5
4.70% Series 145,170 shares............... 51.50 7 7
7.75% Series 191,765 shares..............ccoeoes 50.00 10 10
R DRV OO OOy PO O PO OO PO Py r OO PO PO PP PYPPUO VPO PO RS PETITVTSTTIY $46 $ 46
Less: Shares of IP preferred stock owned by Ameren® ...............icoooiivmieiiieien s (33) (33)
TORA] AMIBIEN .1 ve v veeveeeeeeseeeeeeeseeneneaeeeeeearer st st s E b o b L s a4 S $195 §$195

(a) In the event of voluntary liquidation, $105.50.
(b) Beginning February 15, 2003, declining to $100 per share in 2012,
(c) Ameren purchased 662,924 shares of IP's preferred stock on September 30, 2004. See Note 2 - Acquisitions for additional information.

The following table presents the outstanding preferred stock of CILCO that is subject to mandatory redemption. The
preferred stock is entitled to cumulative dividends and is redeemable, at a determinable price on a fixed date or dates, at the
prices presented as of December 31, 2005 and 2004, respectively:

Redemption Price (per share) 2005 2004
CILCO:@
Without par value and stated value of $100 per share, 3.5 million shares authorized:
5.85% Series 180,000 SHAIES...v...veveerrervieriensiisinernsivrsaesenss $100.00® $19  $20

(a) Beginning July 1, 2003, this preferred stock became redeemable, at the option of CILCO, at $100 per share. A mandatory redemption fund was established
on July 1, 2003. The fund provides for the redemption of 11,000 shares for $1.1 million on July 1 of each year through July 1, 2007. On July 1, 2008, the

remaining shares outstanding will be retired for $16.5 million.

(b) In the event of voluntary or involuntary liquidation, the stockholder receives $100 per share plus accrued dividends.

NOTE 11 - RETIREMENT BENEFITS

We offer defined benefit and postretirement benefit plans
covering substantially all employees of UE, CIPS, CILCORP,
CILCO, IP, EEl and Ameren Services and certain employees
of Resources Company and its subsidiaries, including Genco.
Ameren uses a measurement date of December 31 for its
pension and postretirement benefit pians.

IP merged into the Ameren pension and postretirement
plans during the fourth quarter of 2004. Previously, IP had
been part of the Dynegy benefit plans, so the IP predecessor
amounts below represent the components of IP's
participation in the Dynegy plans prior to Ameren’s
acquisition of IP. Plan participants included not only
employees of IP, but certain llinova and DMG employees. IP
was reimbursed by participating Dynegy subsidiaries for their
respective shares of the expenses of these benefit plans.
Effective with Ameren’s acquisition of IP, employees of the
other Dynegy subsidiaries were not transferred into the
Ameren plans and, therefore, are not included in successor
information presented.

Investment Strategy and Return on Asset Assumption

The primary objective of the Ameren Retirement Plan
and postretirement benefit plans is to provide eligible
employees with pension and postretirement health care
benefits. Ameren manages plan assets in accordance with the

“prudent investor” guidelines contained in ERISA. Ameren's
goal is to earn the highest possible return on plan assets
consistent with its tolerance for risk. Ameren delegates
investment management to specialists in each asset class.
Where appropriate, Ameren provides the investment manager
with guidelines that specify allowable and prohibited
investment types. Ameren regularly monitors manager
performance and compliance with investment guidelines.

The expected return on plan assets is based on
historical and projected rates of return for current and
planned asset classes in the investment portfolio. Assumed
projected rates of return for each asset class were selected
after an analysis of historical experience, future expectations,
and the volatility of the various asset classes. After
considering the target asset allocation for each asset class,
we adjusted the overall expected rate of return for the
portfolio for historical and expected experience of active
portfolio management results compared to benchmark
returns and for the effect of expenses paid from plan assets.

Pension benefits are based on the employees’ years of
service and compensation. Our plans are funded in
compliance with income tax regulations and federal funding
requirements. Our policy for postretirement benefits is
primarily to fund the Voluntary Employee Beneficiary
Association (VEBA) trusts to match the annual
postretirement expense.




The following table presents the minimum pension liability and accumulated OCI amounts, after taxes, as of December 3,
2005 and 2004:

2005 2004
$64 $62
35 36
6 8
6 4
2 -
16 17

(@) Includes amounts for Ameren registrant and nonregistrant subsidiaries.

The following table presents the funded status of our pension and postretirement benefit plans for the years ended
December 31, 2005 and 2004;

2005 2004
Pension  Postretirement Pension Postretirement
Benefits Benefits Benefits Benefits

Ameren(a) Ameren( Ameren® [P Ameren® [P

Change in benefit obligation:

Net benefit obligation at beginning of year ..............oo.covooooovooo $2,980 $1,298 $2,142  $629  $1,063  $190
SBIVICE COSE ...t 59 21 46 12 17 4
INBIESE COSE ...t 169 73 142 28 65 8
Plan amendments ...........c.o..ovveeeeeeie e 2 (6) 16 - (23) -
Participant CONAIBULIONS .............c..ovovrerireeeeseooeooooo - 8 - - 5 1
Actuarial 1088 (GaiN) ......c.vvvvervieeeeereeereeeesees oo 62 (4) 150 (38) 109 1
Reflection of Medicare PartD .............. - - - - (7 -
Transfer of IP into Ameren plan ... . - 606 (606) 197 (197)
Special termination benefits ...... - - 4 - 1 -
Benefits paid ...............cocoen..... (166) (73) (126) (25) (65) (7)
Net benefit obligation at end of year 3,106 1,317 2,980 - 1,298 -
Change in plan assets:
Fair value of plan assets at beginning of year .....................cocooo. 2,365 604 1,493 542 476 79
Adjustment to IP for ERISA Section 4044 4 - - - - -
Actual return on plan assets ...................... 175 40 216 13 43 -
Transfer of IP into Ameren plan .................ocoovevemovcoi - - 485 (485) 73 (73)
Allocated to Dynegy per ERISA Section 4044 ... - - - {52) - -
Employer contributions .................o.yvevermomiesssoeeosooooe 88 70 295 7 69 -
Participant contributions ..................coooeveeveomooeooo - 9 - - 5 1
Benefits Paidle) ..........ccocierreiiieit e (164) (70) (124) (25) (62) 7)
Fair value of plan assets at end of year...............occooovovoooo 2,468 653 2,365 - 604 -
Funded status — defiGiency ...............ooovoeeeeeoeses oo 638 664 615 - 694 -
Unrecognized net actuanial 0SS ...................oooreeevrroveemeooroooo (342) (368) (311) - (406) -
Unrecognized prior service cost ..................... (76) 74 (85) - 75 -
Unrecognized net transition asset (obligation)® - (14) 1 - (16) -
Accrued benefit cost at December 31 ..................ccoooovvovooe $ 220 $ 356 $20 § - $347 § .

(a) Includes amounts for Ameren registrant and nonregistrant subsidiaries.

{b)  Excludes amounts for IP before the acquisition date of September 30, 2004; inciudes amounts for Ameren registrant and nonregistrant subsidiaries.
(c) Represents predecessor information for period prior to September 30, 2004.

(d)  Accumulated benefit obligation was $2,872 million and $2,775 million as of December 31, 2005 and 2004, respectively.

(e) Excludes amounts paid from company funds.

() Ameren's ransition obligation at December 31, 2005, is being amortized over the next 10 years.

Ameren’s current reconciliation of funded status shows certain amounts that will be recognized as a benefit cost in future
years. The unrecognized losses are largely a result of declining discount rates over the past several years, higher than expected
increases in medical costs, and market losses on plan assets.
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The following table presents the cash contributions made to our defined benefit retirement plan qualified trusts and to our
postretirement plans during 2005 and 2004.

Pension Benefits  Postretirement Benefits

2005 2004 2005 2004
$88 $295 $70 $69
56 186 47 44
10 33 8 8

9 29 3 3

1 M 5 8
1 4 5 8

- - 8 6

(a) Excludes amounts for IP before the acquisition date of September 30, 2004; includes amounts for Ameren registrant and nonregistrant subsidiaries and

intercompany efiminations.
{b) There were no postretirement benefit contributions made by predecessor IP during the first nine months of 2004.

Based on our assumptions at December 31, 2005, and assuming continuation of the recently expired federal interest rate
relief beyond 2006, in order to maintain minimum funding levels for Ameren’s pension plans, we do not expect future
contributions to be required until 2011 at which time we would expect a required contribution of $100 million to $150 million. If
federal interest rate relief is not continued in its most recent form, $200 million to $300 million may need to be funded in 2009 to
2010 based on other recent federal legislative proposals. We expect UE’s, CIPS’, Genco's, CILCO's, and IP's portion of the
future funding requirements to be 64%, 10%, 10%, 9%, and 7%, respectively. These amounts are estimates. They may change
with actual stock market performance, changes in interest rates, any pertinent changes in government regulations, and any
voluntary contributions.

The following table presents the assumptions used to determine our benefit obligations at December 31, 2005 and 2004:

Pension Benefits  Postretirement Benefits

2005 2004 2005 2004

Discount rate at MEASUTBMENE QAR .......c.cov.vrrmesrerier it e 560% 5.75% 5.60% 5.75%
INCrEase in FUtUrE COMPENSALION . ...c..c..cvvirriierrerier e et 3.25 3.00 325 3.00
Medical cost trend rate (initial) ............ - - 8.00 9.00
- - 5.00 5.00

Medical cost trend rate (ultimate)

Ameren uses plan actuaries to determine discount rate assumptions. Ameren's actuaries have developed an interest rate
yield curve to make judgments pursuant to EITF No. D-36, “Selection of Discount Rates Used for Measuring Defined Benefit
Pension Obligations and Obligations of Postretirement Benefit Plans Other Than Pensions.” The yield curve is constructed based
on the yields of more than 500 high-quality, non-callable corporate bonds with maturities between zero and 30 years. A
theoretical spot-rate curve constructed from this yield curve is then used to discount the annual benefit cash flows of the Ameren
pension plan and postretirement plans and develop a single-point discount rate matching the plans’ payout structure.

In determining the current year market-related asset value, the prior year market-related value of assets is adjusted by
contributions, disbursements, and expected return, plus 25% of the actual return in excess of (or less than) expected return for
the four prior years.

The following tables present the pension amounts recorded in Ameren's Consolidated Balance Sheets as of December 3,
2005 and 2004:

2005 2004
Accrued pension liability $404 $409
IOANGIDIE SSBL .+ vvveevrerinrsss et (79)  (88)
ACCUMUIBIE OCl v ees e eeeeeesesesesassses oot E oo b s oLt d e et e 0L T e T e (105)  (101)
Accrued pension Cost at DECMDEr 31 ..o $220 $220
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The following table presents our target allocations for 2006 and our pension and postretirement plan asset categories as of
December 31, 2005 and 2004:

Percentage of Plan Assets at December 31,

Asset Target Allocation
Category 2006 2005 2004
Pension Plan
EQUIty SECUMHIES .......viviiieic e 40% - 80% 62% 62%

Debt securities..... 15-50 k)| 30

0-10 5 5
0-15 2 3
100% 100%
Postretirement Plan
Equity securities 40% - 80% 63% 62%
Debt securities...... 15-55 33 M4
OtNEF e et et et 0-15 4 4
TOML Lottt sttt e teeteenens 100% 100%

The following table presents the components of the net periodic benefit cost (income) for our pension and postretirement
benefit plans during 2005, 2004 and 2003:

Pension Benefits  Postretirement Benefits

Ameren(?) Amerenta)
2005:
SBIVICR COSE ...ttt ettt et s et et eeee et ee et et e n e $ 59 $ 2
IIEIESE COSE........oeitiiiirec ettt ettt n e e 169 73
Expected return on plan assets {186) (46)
Amortization of;
Transition Obligation (ASSEt) ............ccovriiinivinrire et (1) 2
Prior service cost 11 )
Actuarial 10ss ............ccocveveeecviriieiieinins 38 39
Net periodic benefit cost $ 90 $ 82
Amerent) P Amerent) IP(c)
2004:
SBIVICE COSE ......iiveiiic et te ettt enas $ 46 $ 12 $ 17 $ 4
INEEFESE COSE ......viviniieeiic s ettt et 142 28 65 8
Expected return on plan @SSELS .........covivievieeieee ettt ettt (133) (35) (39) (5)
Amortization of:
Transition Obligation (ASSEL) ..........ccoverririeiererireeee ittt ees et ee s enns (1) (1) 2 1
Prior service cost 1" 1 4) -
Actuarial 0SS ..........cccovevvivicinriiiinnnns 24 2 33 4
Net periodic benefit cost 89 7 74 12
Net periodic benefit cost, including special termination benefits®) ....................cccccovvrvverinnn, $ 93 $ 7 $ 74 $12
Amerenf)) IP® Amerenbld) IP®
2003:
SBIVICE COSE .......viveeicieir et ettt ettt ettt e et e e et eenenan $ 39 $ 13 $ 14 $ 4
INterest COSt ..ot s 131 36 64 10
Expected retum on plan assets (127) {50) (36) (6)
Amortization of:
Transition obligation (asset) (1) (1) 2 2
Prior service cost................ ] 1 ) -
ACHIAMALIOSS ...t s e 8 - 34 5
Net periodic benefit COSt (INCOME) ...........ererriviurreeieieieitiiieeeeee e e 59 (1) 75 15
Net periodic benefit cost (income), including special termination benefits® ................coo......... $ 61 $ ) $ 75 $15

(a) Includes amounts for Ameren registrant and nonregistrant subsidiaries.

(b) Excludes amounts for IP before the acquisition date of September 30, 2004; includes amounts for Ameren registrant and nonregistrant subsidiaries.

(c) Represents predecessor information for the first nine months of 2004,

(d) Excludes amounts for CILCORP before the acquisition date of January 31, 2003; includes amounts for Ameren registrant and nonregistrant subsidiaries.
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(e} Special termination benefits are deferred as a regulatory asset. See Note 3 - Rate and Regulatory Matters.
() Represents predecessor information.

Prior service cost is amortized on a straight-line basis over the average future service of active participants benefiting under
the plan. The net actuariai loss (gain) subject to amortization is amortized on a straight-line basis over 10 years.

Ameren adopted FSP SFAS 106-2 during the second quarter of 2004, retroactive to January 1, 2004, which resulted in the
recognition of a federal subsidy for postretirement benefit costs related to prescription drug benefits. See Note 1 — Summary of
Significant Accounting Policies. The effect of this subsidy was a reduction of various components of Ameren’s and principally
UE's net periodic postretirement benefit costs. Interest costs were reduced by $4 million, and amortization of losses was reduced
by $7 million. The impact of the subsidy on the expected return on plan assets was minimal.

UE, CIPS, Genco, CILCORP, CILCO and IP are responsible for their proportional share of the pension and postretirement
costs. The following table presents the pension costs (benefits) and the postretirement benefit costs incurred for the years ended
December 31, 2005, 2004 and 2003:

Pension Costs Postretirement Costs

2005 2004 2003 2005 2004 2003

UE ettt et eetee st e s e th e sare e e et $ 54 $ 54 $ 3 $ 44 $ 44 $ 52
10 1 7 9 9 9

7 8 5 4 3 2

10 14 7 9 14 10

15 22 17 16 23 18

8 9 (1) 15 15 15

(a) Includes predecessor information for periods prior to the acquisition date of January 31, 2003. CILCORP consolidates CILCO and therefore includes CILCO
amounts in its balances.

(b) Includes predecessor information for periods prior to the acquisition date of September 30, 2004, Predecessor amount for pension costs and postretirement
costs in 2004 are $7 million and $12 million, respectively.

The expected pension and postretirement benefit payments from qualified trust and company funds, which reflect expected
future service, are as follows:

Pension from Pension from Benefits from Benefits from
Qualified Trust Company Funds Qualified Trust Company Funds
$ 172 $ 2 $ 82 $3
174 2 85 3
178 2 87 3
183 2 88 3
187 2 92 3
1,016 9 501 13

The following table presents the assumptions used to determine net periodic benefit cost for our pension and postretirement
benefit plans for the years ended December 31, 2005, 2004 and 2003:

Pension Benefits Postretirement Benefits
2005 2004 2003 2005 2004 2003

Ameren, UE, CIPS, Genco, CILCORP, CILCO and IPt):

Discount rate at measurement date .........ccoooveeeieiiiiiiiinnnn e 5.75% 6.25% 6.75% 5.75% 6.25% 6.75%
Expected return on pian assets....... ST USROS 8.50 8.50 8.50 8.50 8.50 8.50
Increase in future CoMPENSALION ..........cociiiiiiieiiiiiiiiiii s 3.00 325 375 3.00 325 375
Medical cost trend rate (initial) ....... - - - 9.00 9.00 10.00

Medical cost trend rate (UIIMate) ..........c..ocoiviieneiiiene e - - - 5.00 5.00 5.00
IP®);

Discount rate at measurement date ..........ccooiviiii {b) 6.00% 6.50% {b) 6.00% 6.00%
Expected return on plan @ssets..........ceuvirerirennene s (b) 8.75 9.00 (b) 875 9.00
Increase in future compensation .............. (b) 4.50 450 (b) 450 450
Medical cost trend rate (initial) ............cocovvevenivneisiniene - - - {b) 10.00 10.00

Medical cost trend rate (ultimate) - - - (b) 5.50 5.50

(a) The 2003 amounts do not include IP.
{b) Included in Ameren's plan for 2004 and 2005. Represents predecessor information for 2003.
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The table below reflects the sensitivity of Ameren’s plans to potential changes in key assumptions:

Pension Postretirement
Projected

Net Periodic  Projected Benefit ~Net Periodic  Postretirement

Benefit Cost Obligation Benefit Cost  Benefit Obligation
0.25% decrease in diSCOUNt rAte...........c.cuivrieeeceicrieire e $10 $95 $3 $35
0.25% increase in Salary SCalB...........ccocovivveieieiierietin e 5 30 - -
0.25% decrease in expected refurn on assets...........c...ooviiveineeiiiierenne 6 - 1 -
1.00% increase in annual medical trend .................cccoeoieereveiervnivisiennn.. - - 11 60
Other Restricted Stock

Ameren and CIPS sponsor 401(k) plans for eligible
employees. The CIPS 401(k) plan is only available to
employees represented by IBEW Local 702. All other CIPS
employees are eligible to participate in the Ameren 401(k)
plan. The former CIPS IUOE Local 148 plan was merged into
the Ameren plan during the first quarter of 2005. IP
employees began participating in the Ameren plan during the
fourth quarter of 2004. The former CILCO plan was merged
into the Ameren plan at the beginning of 2004. The plans
allow employees to contribute a portion of their base pay in
accordance with specific guidelines. Ameren and CIPS
match a percentage of the employee contributions up to
certain limits. Ameren’s matching contribution to the 401(k)
plan totaled $18 million in 2005. Ameren’s and IP’s matching
contributions to the 401(k) plans totaled $15 million and
$2 million (predecessor), respectively, in 2004. Matching
contributions to the Ameren, predecessor IP, and
predecessor CILCO plans were $14 million, $2 million, and
$1 million, respectively, in 2003. CIPS' matching
contributions to its 401(k) plan were less than $1 million
annually in 2005, 2004 and 2003.

The following table presents the portion of the 401(k)
matching contribution to the Ameren plan for each of the
Ameren Companies for the years ended December 31, 2005,
2004 and 2003;

2005 2004 2003
Ameren®........ $18 $15 $14
UE......ol 12 11 12
CIPS ... 1 . -
Genco............. 1 1 1
CILCORP ........ 2 1 1
CILCO ............ 2 1 1
P 2 1 -

(a) Excludes amounts for IP prior to the acquisition date of September 30,
2004; excludes amounts for CILCORP and CILCO prior to the
acquisition date of January 31, 2003; includes amounts for Ameren
registrant and nonregistrant subsidiaries.

NOTE 12 - STOCK-BASED COMPENSATION

Ameren’s long-term incentive plan for eligible
employees, called the Long-term Incentive Pian of 1998,
provides for the grant of options, performance awards,
restricted stock, dividend equivalents, and stock appreciation
rights.

Restricted stock awards in Ameren common stock may
be granted under the Long-term Incentive Plan of 1998.
Upon the achievement of certain performance levels, the
eligible employee receives the restricted stock award. The
restricted stock award vests over a period of seven years,
beginning at the date of grant. An accelerated vesting
provision included in this plan reduces the vesting period
from seven years to three years. In February 2006, Ameren’s
board of directors approved the adoption of a new incentive
compensation plan, called the 2006 Omnibus Incentive
Compensation Plan, subject to approval by Ameren’s
shareholders at its annual meeting on May 2, 2006. This new
plan, which will replace Ameren’s Long-term Incentive Plan
of 1998 prospectively, is described in and provided with
Ameren’s definitive proxy statement for its 2006 annual
meeting filed pursuant to SEC Regulation 14A. During 2005,
2004, and 2003, respectively, 154,086, 135,340, and
162,956 restricted stock awards were granted. The
weighted-average fair value for restricted stock awards
granted in 2005, 2004, and 2003 was $51.21, $46.34, and
$39.74 per share, respectively. We record unearned
compensation (as a component of stockholders’ equity)
equal to the market value of the restricted stock on the date
of grant. We charge the unearned compensation to expense
over the vesting period.

Stock Options
Ameren

Options in Ameren common stock may be granted
under the Long-term Incentive Plan of 1998 at a price not
less than the fair-market value of the common shares at the
date of grant. Granted options vest over a period of five
years, beginning at the date of grant, and they permit
accelerated exercising upon the occurrence of certain
events, including retirement. Outstanding options expire on
various dates through 2010. Subject to adjustment, 4 million
shares have been authorized to be issued or delivered under
the Long-term Incentive Plan of 1998. We applied APB
Opinion No. 25 in accounting for our stock-based
compensation for years prior to 2003. There have not been
any stock options granted since December 31, 2000.
Effective January 1, 2003, we prospectively adopted
accounting for our stock-based compensation plans using
the fair value recognition provisions of SFAS No. 123. See
Note 1 — Summary of Significant Accounting Policies for
further information.
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The following table presents Ameren stock option activity during 2005, 2004 and 2003:

2005 2004 2003
Number  Weighted-average Number  Weighted-average Number  Weighted-average
of Shares Option Price of Shares Option Price of Shares Option Price
Outstanding at beginning of year ............... 411,239 $33.38 1,499,676 $34.88 1,977,453 $35.10
Exercised ......cooovecreriierniinne v 212,747 33.10 1,088,437 35.44 477,777 35.78
Cancelled or expired ............. 2,500 43.00 - - - -
Qutstanding at end of year...... ... 135992 33.76 411,239 33.38 1,499,676 34.88
Exercisable atend of year ...................... 135,992 $33.76 272,439 $34.59 1,032,001 $36.00

The following table presents additional information about Ameren stock options outstanding at December 31, 2005:

Options Outstanding Options Exercisable
Exercise Outstanding Weighted-average Weighted-average Exercisable Weighted-average
Price Shares Life (Years) Exercise Price Shares Exercise Price
$31.00 77,900 39 $31.00 77,900 $31.00
36.625 40,750 28 36.625 40,750 36.625
39.25 16,512 19 39.25 16,512 39.25
43.00 830 0.1 43.00 830 43.00

The fair values of stock options were estimated using a binomial option-pricing model with the following assumptions:

Grant Date Risk-free Interest Rate Option Term Expected Volatility Expected Dividend Yield
2111/00 6.81% 10 years 17.39% 6.61%
2112199 5.44 10 years 18.80 . 6.51
6/16/98 5.63 10 years 17.68 6.55
4/28/98 6.01 10 years 17.63 . 6.55
2/10/97 5.70 10 years 13.17 6.53
2/7/96 5.87 : 10 years 13.67 6.32
CILCORP

Prior to Ameren’s acquisition of CILCORP, employees of CILCORP and CILCO participated in the AES Stock Option Plan,
which granted AES common stock options to eligible participants. Under the terms of the plan, options were issued to purchase
shares of AES common stock at a price equal to 100% of the market price at the date the option was granted. The options
became eligible for exercise under various schedules.

Provisions of CILCORP bonus programs allowed for the cash-out of certain AES stock options in the event of an acquisition
of CILCORP. CILCORP paid $3 million during 2003 for the cash-out of the entire 73,502 shares that were eligible under these
provisions. All other outstanding options under the AES Stock Option Plan remain the sole obligation of AES.

Predecessor IP

Prior to Ameren’s acquisition of IP, certain IP employees participated in the equity compensation plans of Dynegy. On
October 1, 2004, as a result of the acquisition, all unvested stock options granted to IP employees became null and void. The
following table presents IP stock option activity:

January 1, 2004 to For the year ended
September 30, 2004 December 31, 2003
Number Weighted-average Number Weighted-average
of Shares Option Price of Shares Option Price
Outstanding at beginning of period...........ccooviinimniniinininins 1,739,592 $24.59 1,606,086 $29.94
Granted ....covveriveiiiie 42,987 3.06 335,500 1.77
EXercised ......cocoevimrrviiiiininnns (143,141) 1.77 - -
Cancelted, forfeited or expired ... (1,616,844) 2.05 (201,994) 29.22
Outstanding at end of period® ... 22,594 26.02 1,739,592 24.59
Exercisable at end of period® ... 22,594 1.77 1,291,010 29.76
Weighted average fair value of options granted at market - 407 - 1.54

(a) The 22,594 exercisable options as of September 30, 2004, are an obligation of Dynegy; therefore, additional successor information is not presented.
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The following table presents the assumptions that were used in the Black-Scholes valuation method for shares of Dynegy
common stock granted:

Year of Grant®® Risk-free Interest Rate Option Term Expected Volatility Expected Dividend Yield
2003 3.92% ) 10 years 90% n/a
2001 4.82 10 years 46 1%

(a) Assumptions for the 2004 grant are not presented as the expense associated with the options was negligible and the options were either cancelled or
assumed by Dynegy.

NOTE 13 - INCOME TAXES

The following table presents the principal reasons why the effective income tax rate differed from the statutory federal
income tax rate for the years ended December 31, 2005, 2004 and 2003:

Amerenfa) UE CIPS Genco CILCORP CILCO IPb)

2005:
Statutory federal income tax rate:..............cococorrererininnnnn, 35% 35% 35% 35% 35% 5% 35%
Increases (decreases) from:
Permanent items(® ................cccoovoeeeienrnereeen, W) - (1) . (d) (5) -
Leveraged lease sale........ T (1) - - - (d) - .
Depreciation differences ..............ccocecvvvervveervsnnnnon, 1 2 (1) . (d) 4) -
Amortization of investment tax credit .......................... N (1) (2) (1) (d) (3) -
State tax ... 3 3 4 5 (d) 5 3
Other®) .o, (1) (3) 1 - (d) 8 2
Effective income tax rate........................cccoveevervvrvvviarin, 35% 36% 36% 39% (d) 36% 40%
2004:
Statutory federal income tax rate:...............ocoevevemrveenioon, 35% 35% 35% 35% 35% 35% 35%
Increases (decreases) from:
Permanent tems® ...........ccoooiieeiie e, v - (1) - (d) (16) -
Depreciation differences ................. 1 1 (1) - (d) (4) 1
Amortization of investment tax credit (1) (1) (3) 1 (d) 3 M
Statetax.........ccovvviiiiniiicii i, 3 4 5 5 (d 3 5
OHher v (2) (3) (2) (2) (d) 1) (1)
Effective income tax rate......................cco.ococevvvrennn, 34% 36% 33% 37% (d) 14% 39%
2003:
Statutory federal income tax rate:.................cocoorvvvverennnn, 35% 35% 35% 35% 35% 35% 35%
Increases (decreases) from: t
Depreciation differences ..................coevevecvevrvnennn, 1 1 1 - 4] (1) 2
Amortization of investment tax credit .. - - (4) 4] ] 2) (1)
Statetax......cccocvvvieeriiiirr e, 3 3 7 5 6 3 5
Resolution of state income tax matters ... (1) - (21) - - - -
Other®) ..., (1) (3) - 1 (5) 3 (2)
Effective income tax rate....................co.ooveveeoveeneenn 37% 36% 18% 40% 31% 38% 39%

(a) Excludes amounts for IP before the acquisition date of September 30, 2004; excludes amounts for CILCORP before the acquisition date of January 31,
2003.

(b) Represents predecessor information for January through September 2004 and alt of 2003.

(c) Primarily includes life insurance for CILCO and miscellaneous items for other registrants.

(d) The 2005 difference between the reported federal income tax benefit and income tax expense calculated using the statutory rate resulted primarily from tax
benefits from plant-refated depreciation differences ($2 million), low-income housing credits ($1 million), and investment tax credit amortization ($1 million)
that were partially offset by prior period tax matters (§1 million). The 2004 difference between the reported federal income tax benefit and income tax
expense calculated using the statutory rate resulted primarily from the permanent effect of a litigation settlement ($6 million), plant-related depreciation
differences ($2 million), and investment tax credit amortization ($2 miltion).

(e) CILCO Other for 2005 primarily includes low-income housing tax credits and resolution of prior period tax matters.

() Permanentitems primarily include SFAS No. 106-2 Medicare Part D for Ameren, UE, CIPS, CILCORP and CILCO and a litigation settlement at CILCORP
and CILCO.

(9) CILCORP Other primarily includes low-income housing tax credits.
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The following table presents the components of income tax expense for the years ended December 31, 2005, 2004 and

2003:
Ameren'®) UE CIPS Genco CILCORP CILCO IP®)
2005:
Current taxes
$232 $148 $32 $41 $3 $28 $12
66 13 8 1" 19 13 14
114 62 (8) 19 (4) (15) M
{46) (24) (5) 2 (19) b)) 1]
(10) {6) @ U] ] ") .
$356 $193 $25 $72 $ (3) $16 $ 65
Included in cumulative effect of change in accounting
principle
Federal - deferred $(12) $ - $ - $(8) $(1) $ () $ -
State - deferred .................... (3) - - (2) - - -
Total income tax expense (benefit) ..o $341 $193 $25 $62 $ (4) $15 $ 65
2004:
Current taxes
FQABTAL.......vevevieeerevesersreens et eenesninas $ (60) $75 $ 2 $6 $(44) $(31) $39
SHAR. .. e ceeeer e 3 22 4 - M 4) 1
Deferred taxes
Federal 303 108 10 49 37 35 33
StAtE...cvvivees e 47 9 1 1 8 8 7
Deferred investment tax credits, amortization (1) (6) (1) 2) (2) 2) (%))
Total income tax expense (benefit) $282 $208 $16 $64 $ (8) $ 6 $ 89
2003:
Current taxes
FOABTAL ...vove e ceccrecesiese et $273 $226 $26 $10 $13 $30 $78
SHAE. ... eivee et 28 28 (1) - 4 7 2
Deferred taxes
FEABTAl...ve.vevivreveririereemesrecasecneres s niennne 3 - (185} 24 7 (19) (19)
S, eevrereerreere e re s 8 3 (3 6 1 4) (4)
Deferred investment tax credits, amortization (11) (6) (1) ] 2) (2) (1]
included in Income Taxes on Statement of Income............. $301 $251 $ 6 $38 $ 9 $12 $75
Included in cumulative effect of change in accounting
principle
Federal - CUTENt ........vorvrrvercrcrenseinsrernsnansessaeees $ 10 $ - $ - $10 $ 2 $13 $ 2
State - CUTBNE ....eovevvrecerieeiriiree e sin e e 2 - - 2 - 3 -
Total income tax expense $313 $251 $ 6 $50 $ 11 $28 $77
(a) Excludes amounts for IP before the acquisition date of September 30, 2004; excludes amounts for CILCORP before the acquisition date of January 31,

2003.
{b) Represents predecessor information for January through September 2004 and afl of 2003.




The following table presents the deferred tax assets and deferred tax liabilities recorded as a result of temporary differences

at December 31, 2005 and 2004:

Amerenf UE CIPS Genco CILCORP® CiLCO IP
2005:
Accumulated deferred income taxes, net liability (asset):
Plantrelated .............cocoveerivnvcniisieren e $1,960 $1,206 $183 $253 $ 202 $202 $ 8
Deferred intercompany tax gain/basis step-up ............ 6 - 135 (136) - - -
Regulatory assets (liabilities), net 108 118 1 - (10) (10) -
Deferred benefit costs ............coeveun. (175) (62) 2 - (94) (52) (8)
Purchase accounting.................. (57) - - - (10) - (84)
Leveraged leases...................... 60 - - - 19 19 -
Other o 28 (19) (29) 39 53 - (16)
Total net accumulated deferred income tax liabilities® ........ $1,930 $1,243 $292 $ 156 $ 160 $159 $ (19)
2004:
Accumulated deferred income taxes, net liability (asset):
Plantrelated ............ccocovrvirincrnininie e $2,043 $1,251 $156 $294 $217 $190 $115
Deferred intercompany tax gain/basis step-up ............ - - 149 (149) - - -
Regulatory assets (liabilities), net................c.ccvenu.. 45 55 4 - (6) (6) -
Deferred benefit COStS .........ccvovvrvvriciiiicciin, (265) (46) 2 2 (122) (64) (110
Purchase accounting.........c..ccoveveeeieieniiniineinen, 4 - - 54 - (94)
Leveraged 16ases...........c.ccoevivnriveaririivnerineennin 103 - - - 77 - -
Other .o (24) {43) (3) 3) (1) 14 24
Total net accumulated deferred income tax liabilities® ........ $1,898 $1,217 $300 $ 144 $219 $134 $ (65)

{a) Excludes amounts for IP before the acquisition date of September 30, 2004, and includes amounts for Ameren registrant and nonregistrant subsidiaries and

intercompany eliminations.

(b} CILCORP consolidates CILCO and therefore includes CILCO in its balances.

{c) Includes $39 million, $34 million, $4 million, and $8 million recorded as current assets in the consolidated balance sheet for Ameren, UE, CILCORP, and

CILCO, respectively.

(d) Includes $16 million, $(5) million, and $(4) million recorded as current asset (liability) in the consolidated balance sheet of Ameren, CILCORP, and CILCO.

Upon Ameren’s acquisition of IP, IP's net accumulated deferred income tax liabilities-and unamortized accumulated

investment tax credits were eliminated.

NOTE 14 - RELATED PARTY TRANSACTIONS

The Ameren Companies have engaged in, and may in
the future engage in, affiliate transactions in the normal
course of business. These transactions primarily consist of
gas and power purchases and sales, services received or
rendered, and borrowings and lendings. Transactions
between affiliates are reported as intercompany transactions
on their financial statements, but are eliminated in
consolidation for Ameren's financial statements. Below are
the material related-party agreements.

Electric Power Supply Agreements

Under two electric power supply agreements, Genco is
obliged to supply power to Marketing Company. Marketing
Company, in turn, is obliged to supply to CIPS all of the
energy and capacity CIPS needs to offer service for resale to
its native load customers at ICC-related rates and to fulfill its
other obligations under all applicable federal and state tariffs
or contracts. Any power not used by CIPS is sold by
Marketing Company under various long-term wholesale and
retail contracts. For native load, CIPS pays an annual
capacity charge per megawatt for its forecasted peak
demand or actual demand, whichever is greater, plus an

energy charge per megawatthour to Marketing Company.
For fixed-price retail customers outside of the tariff, CIPS
pays Marketing Company the price it receives under these
contracts. The fees paid by CIPS to Marketing Company for
native load and fixed-price retail customers and any other
sales by Marketing Company under various long-term
wholesale and retail contracts are passed through to Genco.
In addition, under the power supply agreement between
Genco and Marketing Company, Genco bears all generation-
related operating risks, including plant performance,
operations, maintenance, efficiency, employee retention, and
other matters. There are no guarantees, bargain purchase
options, or other terms that convey to CIPS the right to use
the property and plant of Genco. The expiration date for the
agreement between CIPS and Marketing Company is
December 31, 2006. The agreement between Genco and
Marketing Company can be terminated by either party upon
one year's notice.

in October 2003, in conjunction with CILCO’s transfer
to AERG of substantially all of its generating assets, AERG
entered into an electric power supply agreement to supply
CILCO with sufficient power to meet its native load
requirements. CILCO pays a monthly capacity charge per
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@att based on its system capacity requirements, plus

\/an energy charge per megawatthour. The expiration date for

this agreement is December 31, 2006. Also in conjunction
with CILCO'’s generating asset transfer, a bilateral power
supply agreement was entered into between AERG and
Marketing Company. This agreement provides for AERG to
sell excess power to Marketing Company for sales outside
the CILCO control area, and it also allows Marketing
Company to sell power to AERG to fulfill CILCO’s native load
requirements.

CILCO had an agreement with CIPS for the purchase
of 100 megawatts of capacity and firm energy for January
and the months of June through September under a contract
that commenced in January 2000 and expired in September
2003. In 2003, $8 million of Operating Revenues and
Purchased Power were recorded by CIPS and CILCO,
respectively, from this agreement. This power was supplied
by Genco through the Marketing Company, CIPS, and
Genco electric power supply agreements discussed above.

UE, CIPS, IP and a nonaffiliated company were parties
to a power supply agreement with EEI to purchase and sell
capacity and energy. This agreement expired on
December 31, 2005. Under a separate agreement that
expired on December 31, 2005, CIPS resold its entitlements
under the agreement with EEI to Marketing Company.
Marketing Company and certain nonaffiliated companies are
parties to a power supply agreement with Midwest Electric
Power, Inc., a subsidiary of EEI, to purchase capacity and
energy. This agreement's term is year-to-year on a calendar
basis, unless the purchasing parties unanimously agree to
terminate their participation. On December 22, 2005,
Marketing Company entered into a power supply agreement
with EEI, whereby EEI will sell 100% of its capacity and
energy to Marketing Company. This agreement expires on
December 31, 2015. See Note 3 — Rate and Regulatory
Matters for discussion regarding a FERC ruling allowing EEI
to sell power at market-based rates.

UE had a 150-megawatt power supply agreement with
Marketing Company that expired May 31, 2005. UE also had
a one-year 200-megawatt power supply agreement with
Marketing Company that expired in May 2003. Power
supplied by Marketing Company to UE through these
agreements was obtained from Genco.

In December 2003, AERG and Marketing Company
entered into an agency agreement that authorizes Marketing
Company, on behalf of AERG, to sell AERG's excess
generation or to purchase power needed to supply AERG
customers.

in December 2004, Marketing Company and IP entered
into an agency agreement that authorizes Marketing

Company, on behalf of IP, to sell or purchase, as necessary,
electric energy and capacity in the wholesale market for 2005
and 2006.

IP had a contract that expired at the end of 2004 with a
former affiliate, DMG, to supply power via purchase
agreements. The purchased power agreement with DMG
obliged DMG to provide power to IP up to the reservation
amount, and at the same prices, even if DMG had individual
units unavailable at various times.

IP is party to several commercial and industrial electric
and gas sales agreements with DMG, which were entered
into before Ameren’s acquisition of IP. These are typically
yearly contracts that renew automatically unless cancelled by
either party pursuant to a 30-day written notice.

Also before Ameren's acquisition, IP purchased natural
gas from Dynegy to serve its gas distribution business under
a Gas Industry Standards Board master base contract that
terminated October 1, 2004. Under this agreement, IP
executed multiple transactions in 2003 that covered
deliveries for the yearly winter peak season from November
through March. One transaction was executed in 2004 to
provide deliveries from January to March 2004.

Interconnection and Transmission Agreements

UE, CIPS and IP are parties to an interconnection
agreement for the use of their respective transmission lines
and other facilities for the distribution of power. In addition,
CILCO and IP and CILCO and CIPS are parties to similar
interconnection agreements. These agreements have no
contractual expiration date, but may be terminated by any
party with three year's notice.

IP was a party to transmission and interconnection
sales agreements with DYPM, a former affiliate, for the use
of IP’s fransmission lines and other facilities. The
transmission sales agreements expired in April and June
2005. The interconnection sales agreements expired
January 1, 2006. On October 1, 2004, pursuant to the sale of
IP to Ameren, all continuing contracts with Dynegy and its
affiliates became third-party agreements.

Joint Dispatch Agreement

UE and Genco jointly dispatch electric generation under
a joint dispatch agreement among UE, CIPS and Genco. UE
and Genco have the option to serve their load requirements
from their own generation first, and then each may give its
affiliates access to any available generation at incremental
cost. Any excess generation not used by UE or Genco to
serve load requirements is sold to third parties on a short-
term basis through Ameren Energy, which serves as each




affiliate’s agent. To allocate power costs between UE and
Genco, an intercompany sale is recorded by the company
sourcing the power to the other company. Ameren Energy
also acts as agent on behalf of UE and Genco to purchase
power when they require it. The joint dispatch agreement can
be terminated by UE, CIPS or Genco upon one year's notice
unless terminated earlier by mutual consent.

See Note 3 - Rate and Regulatory Matters for a further
discussion of the amendment to the joint dispatch agreement
ordered by the MoPSC and further amendments sought by
the Missouri OPC in a related FERC proceeding.

The following table presents the amount of
gigawatthour sales under the joint dispatch agreement.

2005 2004 2003

UE sales to Genco.................... 12,806 - 8,466 8,391
Gencosalesto UE.................... 3,487 2,482 2,369

The following table presents the short-term power sales
margins under the joint dispatch agreement for UE and
Genco.

2005 2004 2003

UE .., $128 $124 $102
GeNCO ..., 79 66 53
Total v $207 $190 $155

Support Services Agreements

Costs of support services provided by Ameren
Services, Ameren Energy, and AFS to their affiliates,
including wages, employee benefits, professional services,
and other expenses are based on, or are an allocation of,
actual costs incurred. Effective September 30, 2004, IP was
added to the support services agreements with Ameren
Services and AFS. Before that, IP operated under Dynegy’s
consolidated group’s Services and Facilities Agreement,
whereby other Dynegy affiliates exchanged with IP services
such as financial, legal, information technology, and human
resources, as well as shared facility space. IP services were
exchanged at fully distributed costs, and revenues were not
recorded under this agreement. This agreement was
terminated in conjunction with IP’s sale to Ameren.

Executory Tolling, Gas Sales, and Transportation
Agreements

Under an executory tolling agreement, CILCO
purchases steam, chilled water, and electricity from Medina
Valley. In connection with this agreement, Medina Valley
purchases gas to fue! its generating facility from AFS under a
fuel supply and services agreement. Before September

s |

2003, Medina Valley purchased gas from CILCORP Energy
Services, Inc., a subsidiary of CILCORP that operated gas
management services including commodity procurement and
redelivery to retail customers, and gas transportation from
CILCO.

Under a gas transportation agreement, Genco acquires
gas transportation service from UE for its Columbia,
Missouri, CTs. This agreement expires in February 2016.

Note Receivable from Former Affiliate

In September 2004, IP’s $2.3 billion note receivable
from a former affiliate was eliminated in connection with the
sale of IP to Ameren. In July, September, October and
December 2003, Dynegy made interest payments totaling
$256 million on its $2.3 billion intercompany note payable to
linova, which in turn made interest payments totaling
$256 million to IP under the note receivable. These interest
payments represented accrued interest on the notes for the
months of April through December 2003, and prepaid
interest for the months of January 2004 through September
2004. In January 2004, IP received an additional interest
prepayment of $43 million. These notes contained payment
provisions pursuant to which semi-annual interest payments
of $86 million were due on April 1 and October 1 of each
year.

Transitional Funding Securitization Financing
Agreement

IP's financial statements include related party
transactions with IP SPT, its wholly owned unconsolidated
subsidiary, which was deconsolidated in accordance with the
adoption of FIN 46R effective on December 31, 2003. In
accordance with the Transitional Funding Securitization
Financing Agreement, IP must designate a portion of the
cash received from customer billings to fund payment of the
TFNs. The amounts received are remitted to the IP SPT and
are restricted for the sole purpose of paying down the TFNs.
Due to the adoption of FIN 46R and resulting deconsolidation
of IP SPT, these amounts are netted against the current
portion of IP’s long-term debt payable to IP SPT on IP's
December 31, 2005, Consolidated Balance Sheet. See Note
1 - Summary of Significant Accounting Policies for further
information.

Money Pools

See Note 5 - Short-term Borrowings and Liquidity for
discussion of affiliate borrowing arrangements.

Intercompany Promissory Notes

In November 2004, Genco made a $75 million principal
prepayment under its note payable to CIPS. The note
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payable to CIPS was issued in conjunction with the transfer
of CIPS electric generating assets and related liabilities to
Genco. On May 1, 2005, Genco and CIPS amended the
maturity date and interest rate of the subordinated note
payable to CIPS by Genco issuing to CIPS an amended and
restated subordinated promissory note in the principal
amount of $249 million with an interest rate of 7.125% a
year, a 5-year amortization schedule, and a maturity date of
May 1, 2010. Interest income and expense for this note
recorded by CIPS and Genco, respectively, was $15 million,
$23 million, and $27 million for the years ended

December 31, 2005, 2004, and 2003, respectively.

Also on May 1, 2005, the remaining principal balance
under Genco's note payable to Ameren of $34 million was
repaid. Genco recorded interest expense of $1 million,
$2 million, and $3 million from this note payable to Ameren for
the years ended December 31, 2005, 2004, and 2003,
respectively.

On May 2, 2005, CIPS issued to UE a subordinated
promissory note in the principal amount of $67 million as
consideration for 50% of UE’s Illinais-based utility assets
transferred to CIPS on that date. The note bears interest at
4.70% a year and has a 5-year amortization schedule and a
maturity date of May 2, 2010. UE and CIPS recorded interest
income and expense, respectively, of $2 million for the year
ended December 31, 2005. See Note 3 - Rate and Regulatory
Matters for a discussion of this intercompany transfer.

CILCORP has been granted authority by the SEC

under PUHCA 1935 to borrow up to $250 million directly from

Ameren. The outstanding borrowings were $186 million and
$72 million at December 31, 2005 and 2004, respectively.

The average interest rate on these borrowings was 5.48% for

the year ended December 31, 2005 (2004 - 8.84%).
CILCORP recorded interest expense of $6 million, $5 million,
and $1 million for these borrowings for the years ended
December 31, 2005, 2004, and 2003, respectively.

Operating Leases

Under an operating lease agreement, Genco is leasing
certain CTs at a Joppa, lllinois, site to its parent,
Development Company, for a minimum term of 15 years,
expiring September 30, 2015. Genco recorded operating
revenues from the lease agreement of $10 million for each of
the three years ended December 31, 2005, 2004, and 2003.
Under an electric power supply agreement with Marketing
Company, Development Company supplies the capacity and
energy from these leased units to Marketing Company,
which in turn supplies the energy to Genco.

In September 1999, IP entered into an operating lease
on four gas turbines located in Tilton, lllinois, and a separate
land lease at the Tilton site. IP sublet the turbines to its
former affiliate, DMG, in October 1999. In July 2004,
subsequent to the expiration of a statutory notice period after
afiling at the ICC, IP terminated its lease with the original
jessor. DMG then executed a transfer agreement under
which the original lessor sold the turbine assets to DMG for
the full contract price of $81 million. Additionally, IP assigned
its associated land lease on the Tilton site to DMG. For IP,
the Tilton lease was a complete pass-through, with no
revenue or expense to IP, as DMG made all of the payments
on IP's behalf. The receivable from DMG was offset by a
corresponding payable to the lessor.
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The following table presents the impact on UE, CIPS, Genco, CILCORP, CILCO, and IP of related party transactions for the
years ended December 31, 2005, 2004 and 2003. It is based primarily on the agreements discussed above and the money pool
arrangements discussed in Note 5—Short-term Borrowings and Liquidity.

Agreement Financial Statement Line Item UE CIPS  Genco  CILCORPE  |P®}
Operating Revenues:
Power supply agreement with Marketing Company ........ Operating Revenues 2005 $ (c) $36 $793 $24 $(c)
2004 (©) 34 693 45 ()
2003 (c) 29 632 5 (c)
Power supply agreement with EEl ....................ocv..... Operating Revenues 2005 1 (c) 1 (c) (c)
2004 7 (c) 3 (c) (c)
2003 6 (c) 4 {c) (c)
UE and Genco gas transportation agreement................. Operating Revenues 2005 1 (c) (c) {c) (c)
2004 1 (c) (© {c) (c)
2003 1 (c) (c) (c) (c)
Joint dispatch agreement ..............ccccovviiiicnn v Operating Revenues 2005 215 (c) 74 (c) (c)
2004 "7 (c) 46 {c) (©)
2003 112 (c) 40 (c) (c)
Total Operating Revenues......................c......... 2005 $217  $ 36 $868 $24 $(c)
2004 125 34 742 45 (c)
2003 119 29 676 5 (c)
Fuel and Purchased Power:
Joint dispatch agreement ...................ccococivcverrnnne, Fuel and Purchased 2005 $74 $(c) $215 ${c) $(c)
Power 2004 48 (c) 17 (©) (c)
2003 40 (c) 112 {€) (c)
Power supply agreement with Marketing Company ........ Fuel and Purchased 2005 4 401 4 1 {c)
Power 2004 9 291 (d) 10 (c)
2003 9 312 2 1 (c)
Power supply agreementwith EEI ..................co.v...e.. Fuel and Purchased 2005 - 65 36 (c) (c) 46
Power 2004 68 34 (c) (c) 3
2003 58 29 {c) (c) (c)
Executory tolling agreement with Medina Valley............ Fuel and Purchased 2005 (c) (c) (c) 37 (c)
Power 2004 (c) () (c) 30 (c)
2003 (c) (c) {c) 26 (c)
UE and Genco gas transportation agreement ................ Fuel and Purchased 2005 (c) (c) 1 (c) (c)
Power 2004 (©) (c) 1 (c) ()
2003 (c) ) 1 (c) (c)
Total Fuel and Purchased Power ........................ 2005  $143  $437 $220 $48 $46
2004 123 325 118 40 3
2003 107 341 115 27 {c)
Other Operating Expense:
Ameren Services support services agreement.............. Other Operating 2005  $153  § 42 $20 $41 $64
Expenses 2004 158 48 18 54 (c)
2003 165 54 18 15 {c)
Ameren Energy support services agreement ............... Other Operating 2005 5 (c) 3 {c) {c)
Expenses 2004 2 (c) 2 () (c)
2003 22 (c) " © (c)
AFS support services agreement ....................co....... Other Operating 2005 4 1 2 2 2
Expenses 2004 4 1 2 2 {c)
2003 6 1 2 2 (c)
Total Other Operating Expenses ........................ 2005 $162 $ 43 $25 $43 $66
2004 164 49 2 56 (c)
2003 193 55 31 17 (c)
Money pool borrowings (advances)...............c.c.e.v...... Interest (Expense) 2005 $ 4 $ (1) $ 3 $4 $(3)
Income 2004 3 (d) 12 5 (1)
2003 2 (d) 15 {d) {c)

{a) Amounts represent CILCORP and CILCO activity, except as follows: CILCORP 2003 includes January 2003 predecessor amount of $3 million for purchased
power from Medina Valley; and CILCORP has $12 million of operating revenues from Medina Valley in 2003, of which $2 million is predecessor activity.

(b) Includes Ameren affiliate transactions subsequent to acquisition date of September 30, 2004,

(c} Not applicable.

(d) Amount less than $1 milfion.
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Predecessor P

The following table presents the impact of related party transactions on predecessor IP's Consolidated Statement of Income
for the nine-month period ended September 30, 2004, and the year ended December 31, 2003, based primarily on the various
predecessor agreements discussed above:

Nine Months Ended

Consolidated Statement of Income September 30, 2004 2003

Operating revenues with former affiliates:
Retail electricity sales to DMG ................... SO P PP OO PUOTURPORR O $ 1 $ 3
Retail natural gas sales DMG ... 5 9
Transmission sales to DYPM................. 10 14
Interconnection transmission with DYPM......... 3 2
Interest income from former affiliates ............ vees 128 170
Total operating revenues with former affiliates ..o oo $147 $198

Fuel and purchased power expenses:
Power supply from DMG ............. $346 $472

Gas purchased from Dynegy 6 50
Total fuel and purchase power expenses $352 $522
Other operating expenses:

Services and facilities agreement — DYNEGY ........cco.viviiiierermiriss s s $ 1 $ 16
Interest expense (income):

Iterest eXPENSE FOr IP SPT .......c.iuiuieiriiietieris s s bbb s $17 $ -

Interest expense ON THON IBASE ..........cveviverrermsienie ittt 8 4

INEETESt INCOME O THION IBASE.. ... .evvvrevteereeraeeetceecen et eet et e d s E ettt (8) 4

NOTE 15 - COMMITMENTS AND CONTINGENCIES

As a result of issues generated in the course of daily business, we are involved in legal, tax and regulatory proceedings
before various courts, regulatory commissions, and governmental agencies, some of which involve substantial amounts of
money. We believe that the final disposition of these proceedings, except as otherwise disclosed in these notes to our financial
statements. will not have an adverse material effect on our results of operations, financial position, or liquidity.

Capital Expenditures

See Note 3 - Rate and Regulatory Matters for information regarding Ameren’s capital expenditure commitment with respect
to IP, which was included in the ICC order approving Ameren's acquisition of IP; Ameren’s and UE's capital expenditure
commitments, which were agreed upon in refation to UE’s 2002 Missouri electric rate case settiement and UE's 2003 Missouri
gas rate case settlement; and information on UE's pending purchases of CT generating facilities with about 1,490 megawatts of
capacity.

Callaway Nuclear Plant

The following table presents insurance coverage at UE’s Callaway nuclear plant at December 31, 2005. This coverage was
renewed on October 1, 2005:

Type and Source of Coverage Maximum Coverages  Maximum Assessments for Single Incidents

Public liability:

AMENCaN NUCIBAT INSUTETS .......vivevereieereerereierereens s ssssesssssensassasesies $ 300 $ -

POO! PATtIGIDAION.......ceovevivieierre e 10,461 101@

$10,7610 $101

Nuclear worker liability:

American NUCIEAr INSUTELS ....cecvruererrsiiermeninieressiarensenss i $ 3000 $ 4
Property damage:

Nuclear Electric InSUrance Lid. .........ccevievrerieerrcniieninineie e $ 2,750 $2
Replacement power:

Nuglear Electric INSurance LEd. .........vevvvverniioiiieneniineninie $ 4906 $ 7

(a) Retrospective premium under the Price-Anderson liability provisions of the Atomic Energy Act of 1954, as amended. This is subject to retrospective
assessment with respect to a covered loss in excess of $300 million from an incident at any licensed U.S. commercial reactor, payable at $15 million per
year. Renewal of Price-Anderson was part of the Energy Policy Act of 2005.

150




(b)  Limit of iability for each incident under Price-Anderson.

(¢) Industry limit for potential liability from workers claiming exposure to the hazards of nuclear radiation.

{d) Includes premature decommissioning costs.

(8) Weekly indemnity of $4.5 million for 52 weeks, which commences after the first eight weeks of an outage, plus $3.6 million per week for 71.1 weeks
thereafter.

Price-Anderson limits the liability for claims from an incident involving any licensed United States nuclear facility. The limit is
based on the number of licensed reactors and is adjusted at least every five years to reflect changes in the Consumer Price
Index. Utilities owning a nuclear reactor cover this exposure through a combination of private insurance and mandatory
participation in a financial protection pool, as established by Price-Anderson.

If losses from a nuclear incident at the Callaway nuclear plant exceed the limits of, or are not subject to, insurance, or if
coverage is unavailable, UE self-insures the risk. If a serious nuclear incident occurred, it could have a material but
indeterminable adverse effect on our results of operations, financial position, or liquidity.

Leases

The following table presents our lease obligations at December 31, 2005:

Total Less than 1 Year 1-3 Years 3-5Years After 5 Years
Ameren:@
Capital leases® ..........ccoceuevrvceerieesrirnnn, $ 93 $3 $8 $9 $73
Operating leases(® ...................coooceveevnnnn., 265 29 45 39 152
Total lease obligations................................ $358 $32 $53 $48 $225
UE:
Capital leases® ...............cc...ccoeveernrennnnn, $ 93 $3 $8 $9 $73
Operating 88ses® .............c.....cccovvveveirnnn., 122 10 19 18 75
Total lease obligations ................................ $215 $13 $27 $27 $148
CIPS:
Operating leases®® .....................ccce.coov.... $ 2 $ - $1 $1 $ -
Genco:
Operating 16asest® .........................c.coo........ $ 86 $5 $9 $9 $ 63
CILCORP:
Operating 1asest®) ....................cccovvee.n.. $ 21 $1 $3 $2 $ 15
CILCO:
Operating leasest® ....................cc............... $ 21 $1 $3 $2 $ 15
IP:
Operating 16ases........................cccco.o.......... $ 18 $5 $7 $6 $ -

(a)  Includes amounts for Ameren registrant and nonregistrant subsidiaries and intercompany eliminations.

(b) See Note 6 - Long-term Debt and Equity Financings for further discussion.

(c)  Amounts related to certain real estate leases and railroad licenses have indefinite payment periods. The amounts for these items are included in the Less
than 1 Year, 1-3 Years, and 3 - 5 Years columns. Amounts for after 5 years are not included in the total amount because the period is indefinite. Ameren’s
estimated obligation for after 5 years is $1 million annually for both the real estate leases and the railroad licenses.

We lease various facilities, office equipment, plant equipment, and rail cars under operating leases. We also have a capital
lease relating to UE’s Peno Creek CT facility. In addition, subject to the receipt of regulatory agency authorizations, UE has an asset
purchase and sale agreement with NRG for the purchase of a 640-megawatt CT facility which also includes a capital lease. See
Note 3 - Rate and Regulatory Matters for additional information on this pending transaction. The following table presents total rental
expense, included in Other Operations and Maintenance expenses, for the periods ending December 31, 2005, 2004 and 2003:

2005 2004 2003
$20 $21 61
18 25 59

6 8 9

2 2 2

4 5 5

4 5 5

8 5 6

(a) Excludes amounts for IP before the acquisition date of September 30, 2004; excludes amounts for CILCORP and CILCO before the acquisition date of
January 31, 2003; and includes amounts for Ameren registrant and nonregistrant subsidiaries and intercompany eliminations.
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{b) January 2003 predecessor amount was less than $1 million.
(c} 2003 amount represents predecessor information. January through September 2004 predecessor amount was $4 million.

Other Obligations

To supply a portion of the fuel requirements of our generating plants, we have entered into various long-term commitments
for the procurement of coal, natural gas, and nuclear fuel. In addition, we have entered into various long-term commitments for
the purchase of electricity and natural gas for distribution. The following table presents the total estimated fuel, power purchase,
and natural gas commitments at December 31, 2005:

Coal Gas Nuclear Electric Capacity®® Total
Ameren: )

$ 601 $ 585 $32 $165 $1,383

51 330 17 22 880

515 233 10 22 780

383 106 9 13 51

220 33 2 - 255

7 32 - - 109

$2,307 $1,319 $70 $222 $3,918

$ 348 $ 66 $32 $ 22 $ 468

300 45 17 22 384

263 24 10 22 319

207 11 9 13 240

150 6 2 - 158

77 7 - - 84

$1,345 $ 159 $70 $ 79 $1,653

$ - $ 9 $ - $122 $ 27

- 64 - - 64

- 58 - - 58

- 10 - - 10

. 1 - - 1

$ - $ 262 $ - $122 $ 384

$ 17 $ 24 $ - $ - $ 4

91 26 - - 17

144 20 - - 164

123 8 - - 131

38 8 - - 46

- 12 - - 12

$ 513 $ 98 $ - $ - $ 611

$ 59 $ 194 $ - $ 89 $ 342

43 105 - 4 152

7 69 - 4 110

25 40 - 4 69

16 4 - 4 24

$ 180 $ 412 $ - $105 $ 697

$ - $ 195 $ - $142 $ 337

- 90 - - 90

- 61 - - 61

- 12 - - 12

- 4 - - 4

- 1 - - 1

$ - $ 373 $ - $142 $ 515

(a) Beginningin 2007, CIPS, CILCO and IP expect to purchase ail electric capacity and energy through a power procurement auction approved by the ICC. See
Note 3 — Rate and Regulatory Matters for a discussion of this matter.

(b) Includes amounts for Ameren registrant and nonregistrant subsidiaries and intercompany eliminations.

{c) Commitments for coal, natural gas, nuclear fuel and the purchase of electricity are until 2011, 2016, 2010 and 2010, respectively.
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Other obligations also include decontamination and
decommissioning charges associated with [P’s use of a DOE
facility that enriched uranium for its former Clinton nuclear
plant. IP was assessed an amount to be paid over 15 years
that would be used by the DOE for decontamination and
decommissioning of its facility. The remaining obligation is
$1 million and the final payment is due in 2008,

Environmental Matters

We are subject to various environmental laws and
regulations by federal, state and local authorities. From the
beginning phases of siting and development to the ongoing
operation of existing or new electric generating, transmission
and distribution facilities, and natural gas storage plants,
transmission and distribution facilities, our activities involve
compliance with diverse laws and regulations. These laws
and regulations address noise, emissions, and impacts to air
and water, protected and cultural resources (such as
wetlands, endangered species, and archeological and
historical resources), and chemical and waste handling. Our
activities often require complex and lengthy processes as we
obtain approvals, permits or licenses for new, existing or
modified facilities. Additionally, the use and handling of
various chemicals or hazardous materials (including wastes)
requires preparation of release prevention plans and
emergency response procedures. As new laws or regulations
are promulgated, we assess their applicability and implement
the necessary modifications to our facilities or our
operations, as required. The more significant matters are
discussed below.

Clean Air Act

In May 2005, the EPA issued final regulations with
respect to SO, and NO, emissions (the Clean Air Interstate
Rule) and mercury emissions (the Clean Air Mercury Rule)
from coal-fired power plants. The new rules will require
significant additional reductions in these emissions from UE,
Genco, CILCO and EEI power plants in phases, beginning in
2009. States are required to finalize rules to implement the
federal Clean Air Interstate Rule and Clean Air Mercury Rule
by September and November 2006, respectively. While the
federal rules mandate a specific emissions cap for SO,, NO,,
and mercury emissions by state from utility boilers, the states
have considerable flexibiity in allocating emission
allowances to individual utility boilers; In addition, a state
may choose to hold back certain emission allowances for
growth or other reasons, and it may implement a more
stringent program than the federal program. fllinois and
Missouri are developing proposed rules that will be subjected
to public review and comment. We do not expect the state
regulations to be finalized until late 2008. In January 2006,
the llinois governor recommended that the lliinois EPA adopt
rules for mercury significantly stricter than the federal rules,

The process by which state rules will be drafted and
determined is still in its early stages, but should stricter rules
be adopted, they would change the overall environmental
compliance strategy for UE’s, Genco's, CILCO’s and EE/'s
coal-fired power plants and increase related costs from
previous estimates. An implementation plan from Missouri
regulators is still under review and consideration. The table
below presents preliminary estimated capital costs based on
current technology to comply with the federal Clean Air
Interstate Rule and Clean Air Mercury Rule. The timing of
estimated capital costs between periods at UE will be
influenced by whether excess emission credits are used to
comply with the proposed rules, thereby deferring capital

investment.

2006 2007 - 2010 2011 - 2016 Total
Ameren... 875 $1,020-$1405 $1,015-$1400 $2,110- $2,880
UE.... 60 365- 505  750- 1,040 1,175- 1,605
Genco 10 430- 595 10- 20 450- 625
CLCO... 5 175~ 245  145- 200  325- 450
EEl........ 5 55- 75  130- 180  190- 260

The costs reflected in the table assume that each
Ameren generating unit will be allocated allowances based
on the model “cap and trade” rule guidelines issued by the
EPA. Should either Missouri or Illinois develop alternative
allowance allocations for utility units, the cost impact could
be material. At this time, we are unable to determine the
impact such a state decision would have on our results of
operations, financial position, or liquidity.

Emission Credits

Both federal and state laws require significant
reductions in SO, and NO, emissions that result from burning
fossil fuels. The Clean Air Act and NO, Budget Trading
Program created marketable commodities called allowances.
Each allowance gives the owner the right to emit one ton of
S0, or NO,. Al existing generating facilities have been
allocated allowances that are based on past production and
the statutory emission reduction goals. If additional

. allowances are needed for new generating facilities, they can
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be purchased from facilities that have excess allowances or
from allowance banks. Our generating facilities comply with
the SO, limits through the use and purchase of allowances,
through the use of low-sulfur fuels, and through the
application of pollution control technology. The NO, Budget
Trading Program limits emissions of NO, during the ozone
season (May through September). The NO, Budget Trading
Program applies to all electric generating units in lllinois
beginning in 2004; it applies to the eastern third of Missouri,
where UE’s coal-fired power plants are located, beginning in
2007. Our generating facilities are expected to comply with
the NO, fimits through the use and purchase of allowances or
through the application of pollution control technology,
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including low-NO, burners, over-fire air systems, combustion
optimization, rich reagent injection, selective noncatalytic
reduction and selective catalytic reduction systems.

As of December 31, 2005, UE, Genco, CILCO and EEl
held 1.92 million, 0.70 million, 0.34 million and 0.37 million
tons, respectively, of SO, emission allowances, with vintages
from 2005 to 2016. Each company possesses additional
allowances for use in periods beyond 2016. As of
December 31, 2005, UE, Genco, CILCO, and EEl Illinois
facilities held 272 tons, 11,977 tons, 2,178 tons, and
2,859 tons, respectively, of NOy emission allowances, with
vintages from 2005 to 2008. As of December 31, 2005, the
S0, and NO, emission allowances for UE, Genco, CILCO
and EE| were carried in inventory at a book value of
$62 million, $79 million, $58 million and $42 million,
respectively. The lllinois EPA has not yet issued any NO,
emission allowance allocations for 2007 and 2008. UE,
Genco, CILCO and EE! expect touse a substantial portion of
the SO, and NO, allowances for ongoing operations.
Allocations of NO, allowances for Missouri facilities will be
10,178 tons per season in 2007 and 2008 according to rules
finalized in May 2005. New environmental regulations,
including the Clean Air Interstate Rule, the timing of the
installation of pollution control equipment and the level of
operations will have a significant impact on the amount of
allowances actually required for ongoing operations. The
Clean Air Interstate Rule requires a reduction in SO,
emissions by requiring a change in the way Acid Rain
Program allowances are surrendered. The current Acid Rain
Program requires the surrender of one SO, allowance for
every ton of SO, that is emitted. The CAIR program will
require that SO, allowances be surrendered at a ratio of 2
allowances for every ton of emission in 2010 through 2014.
Beginning in 2015, SO, allowances will be surrendered at a
ration of 2.86 allowances for every ton of emission.

Muttipollutant Legislation

The U.S. Congress has been working on legislation to
consolidate the numerous air pollution regulations facing the
utility industry. Continued deliberation on this “Clear Skies’
legislation is expected in 2006. Our cost to comply with such
legislation, if enacted, is expected to be covered by the
modifications to our facilities as required by the combined
Clean Air Interstate Rule and Clean Air Mercury Rule
described above.

Global Climate

Future initiatives regarding greenhouse gas emissions
and global warming are the subjects of much debate. As a
result of our diverse fuel portfolio, our contribution to
greenhouse gases varies. Coal-fired power plants are

significant sources of carbon dioxide, a principal greenhouse
gas. The related Kyoto Protocol was signed by the United
States, but it has since been rejected by the president, who
instead has asked for an 18% voluntary decrease in carbon
intensity. In response to the administration’s request, six
electric power sector trade associations, including the Edison
Electric Institute, of which Ameren is a member, and the TVA
signed a Memorandum of Understanding (MOU) with the
DOE in December 2004 calling for a 3% to 5% voluntary
decrease in carbon intensity from the utility sector between
2002 and 2012. Currently, Ameren is considering various
initiatives to comply with the MOU, including enhanced
generation at our nuclear and hydroelectric power plants,
increased efficiency measures at our coal-fired units, and
investments in renewable energy and carbon sequestration
projects.

Ameren has already taken actions to address the global
climate issue. These include implementing efficiency
improvements at our power plants; participating in the
PowerTree Carbon Company, LLC, whose purpose is to
reforest acreage in the lower Mississippi valley to sequester
carbon: using coal combustion by-products as a direct
replacement for cement, thereby reducing carbon emissions
at cement kilns; participating in “Missouri Schools Going
Solar,” a project that will install photovoltaic solar arrays on
school grounds; and partnering with other utilities, the
Electric Power Research Institute, and the lilinois State
Geological Survey in the DOE Illinois Basin Initiative, which
will examine the feasibility and methods of storing carbon
dioxide within deep unused coal seams, mature oil fields,
and saline reservoirs.

Future initiatives related to greenhouse gas emissions
and global warming and the ultimate effects of the Kyoto
Protocol on us are unknown. Aithough compliance costs are
unlikely in the near future, our costs of complying with any
mandated federal greenhouse gas program could have a
material impact on our future results of operations, financial
position, or liquidity.

Clean Water Act

In July 2004, the EPA issued rules under the Clean
Water Act that require cooling-water intake structures to
have the best technology available for minimizing adverse
environmental impacts. These rules pertain to existing
generating facilities that currently employ a cooling-water
intake structure whose flow exceeds 50 million gallons per
day. The rules may require us to install additional intake
screens or other protective measures and to do extensive
site-specific study and monitoring. There is also the
possibility that the rules may lead to the installation of cooling
towers on some of our facilities. We estimate our compliance
costs associated with conducting field studies and installing




fish collection systems to determine the aquatic impact of our
intake structures to be approximately $3 million to $4 million
dollars over the next three to four years. These studies will
determine what, if any, additional technology must be applied
at nine of our existing power plants. At this time, we are
unable to estimate the costs of complying with these rules.
Such costs are not expected to be incurred prior to 2008.

New Source Review

The EPA has been conducting an enforcement initiative
in an effort to determine whether modifications at a number
of coal-fired power plants owned by electric utilities in the
United States are subject to New Source Review
requirements or New Source Performance Standards under
the Clean Air Act. The EPA's inquiries focus on whether the
best available emission control technology was or should
have been used at such power plants when major
maintenance or capital improvements was performed.

In April 2005, Genco received a request from the EPA
for information pursuant to Section 114(a) of the Clean Air
Act seeking detailed operating and maintenance history data
with respect to its Meredosia, Hutsonville, Coffeen and
Newton facilties, EEI's Joppa facility, and AERG's E.D.
Edwards and Duck Creek facilities. Al of these facilities are
coal-fired power plants. The information request required
Genco to provide responses to specific EPA questions
regarding certain projects and maintenance activities to
determine compliance with certain lllinois air pollution and
emissions rules and with the New Source Performance
Standard requirements of the Clean Air Act. This information
request is being complied with, but we cannot predict the
outcome of this matter.

Remediation

We are involved in a number of remediation actions to
clean up hazardous waste sites as required by federal and
state law. Such statutes require that responsible parties fund
remediation actions regardless of degree of fault, legality of
original disposal, or ownership of a disposal site. UE, CIPS,
CILCO and IP have each been identified by the federal or
state governments as a potentially responsible party at
several contaminated sites. Several of these sites involve
facilities that were transferred by CIPS to Genco in May 2000
and were transferred by CILCO to AERG in October 2003,
As part of each transfer, CIPS or CILCO has contractually
agreed to indemnify Genco or AERG for remediation costs
associated with preexisting environmental contamination at
the transferred sites.

As of December 31, 2005, CIPS, CILCO and IP owned
or were otherwise responsible for 14, four and 25 former
MGP sites, respectively, in lllinois. All of these sites are in

various stages of investigation, evaluation and remediation.
Under its current schedule, Ameren anticipates that
remediation at these sites should be completed by 2015. The
ICC permits each company to recover remediation and
litigation costs associated with their former MGP sites in
linois from their lilinois electric and natural gas utility
customers through environmental adjustment rate riders. To
be recoverable, such costs must be prudently and properly
incurred, and costs are subject to annual reconciliation
review by the ICC. As of December 31, 2005, CIPS, CILCO
and IP had recorded liabilities of $24 million, $4 million and
$62 million, respectively, to represent estimated minimum
obligations. On May 2, 2005, as a part of its lllinois utility
service territory transfer, UE transferred its one linois-based
former MGP site to CIPS. In connection with the transfer,
CIPS succeeded to UE’s ICC-approved environmental
adjustment rate rider, which permits CIPS to recover
remediation and litigation costs associated with UE’s former
MGP site from UE's transferred lllinois electric and natural
gas utility customers. For a discussion of the lllinois utility
service territory transfer, see Note 3 - Rate and Regulatory
Matters in this report.

In addition, UE owns or is otherwise responsible for
10 MGP sites in Missouri and one in lowa. UE does not
currently have in effect in Missouri a rate rider mechanism
that permits remediation costs associated with MGP sites to
be recovered from utility customers. See Note 3 - Rate and
Regulatory Matters for information on a recently enacted law
in Missouri enabling the MoPSC to put in place
environmental cost recovery mechanisms for Missouri
utilities. UE does not have any retail utility operations in fowa
which would provide a source of recovery of these
remediation costs. Because of the unknown and unique
characteristics of each site (such as amount and type of
residues present, physical characteristics of the site, and the
environmental risk) and uncertain regulatory requirements,
we are not able to determine the maximum liability for the
remediation of these sites. As of December 31, 2005, UE
had recorded $10 million to represent its estimated minimum
obligation of its MGP sites. UE also is responsible for four
electric sites in Missouri that have corporate cleanup liability,
most as a result of federal agency mandates. As of
December 31, 2005, UE had recorded $5 million to represent
its estimated minimum obligation for these sites. At this time,
we are unable to determine what portion of these costs, if
any, will be eligible for recovery from insurance carriers.

In June 2000, the EPA notified UE and numerous other
companies that former landfills and lagoons in Sauget,
lllinois, may contain soil and groundwater contamination.
These sites are known as Sauget Area 2. From
approximately 1926 until 1976, UE operated a power
generating facility adjacent to Sauget Area 2. UE currently
owns a parcel of property that was used as a landfill. Under




the terms of an Administrative Order and Consent, UE has
joined with other potentially responsible parties to evaluate
the extent of potential contamination with respect to Sauget
Area 2.

in October 2002, UE was included in a Unilateral
Administrative Order issued by the EPA listing potentially
liable parties for groundwater contamination for a portion of
the Sauget Area 2 site. The Unilateral Administrative Order
encompasses the groundwater contamination releasing to
the Mississippi River adjacent to Solutia's former chemical
waste landjill and the resulting impact area in the Mississippi
River. UE was asked to participate in response activities that
involve the installation of a barrier wall around a chemical
waste site and three recovery wells to divert groundwater
flow. The projected cost for this remedy method ranges from
$25 million to $30 million. In November 2002, UE senta
letter to the EPA asserting its defenses to the Unilateral
Administrative Order and requesting its removal from the list
of potentially responsible parties under the Unilateral
Administrative Order. Solutia agreed to comply with the
Unilateral Administrative Order. However, in December
2003, Solutia filed for bankruptcy protection; it is now seeking
to discharge its environmental liabilities. In March 2004,
Pharmacia Corporation, the former parent company of
Solutia, confirmed its intent to comply with the EPA’s
Unilateral Administrative Order.

The status of future remediation at Sauget Area 2 and
compliance with the Unilateral Administrative Order is
uncertain, so we are unable to predict the ultimate impact of
the Sauget Area 2 site on our results of operations, financial
position, or liquidity. In December 2004, the U.S. Supreme
Court, in Cooper Industries, inc., vs. Aviall Services, Inc.,
limited the circumstances under which potentially responsible
parties could assert cost-recovery claims against other
potentially responsible parties. As a result of this ruling, it is
possible that UE may not be able to recover from other
potentially responsible parties the costs it incurs in complying
with EPA orders. Any liability or responsibility that may be
imposed on UE as a result of this Sauget, Hinois,
environmental matter was not transferred to CIPS as a part of
UE’s May 2005 liinois utility service territory transfer discussed
above and in Note 3 — Rate and Regulatory Matters.

In December 2004, AERG submitted a comprehensive
package to the lllinois EPA to address groundwater and
surface water issues associated with the recycle pond, ash
ponds, and reservoir at the Duck Creek power plant facility.
Information submitted by AERG is currently under review by
the lllinois EPA. CILCORP and CILCO both have a liability of
$3 million at December 31, 2005, included on their
Consolidated Balance Sheets for the estimated cost of the
remediation effort, which involves treating and discharging
recycle-system water in order to address these groundwater
and surface water issues.
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in addition, our operations, or those of our predecessor
companies, involve the use, disposal and, in appropriate
circumstances, the cleanup of substances regulated under
environmental protection laws. We are unable to determine
the impact these actions may have on our results of
operations, financial position, or liquidity.

Pumped-storage Hydroelectric Facility Breach

In December 2005, there was a breach of the upper
reservoir at UE's Taum Sauk pumped-storage hydroelectric
facility. This resuited in significant flooding in the local area,
which damaged a state park. UE has hired outside experts to
review the cause of the incident. Additionally, the incident is
being investigated by FERC and state authorities. UE
expects the results of these reviews later in 2006. The facility
will remain out of service until these reviews are concluded,
further analyses are completed, and input is received from
key stakeholders as to how and whether to rebuild the
facility.

UE has accepted responsibility for the incident. At this
time, UE believes that substantially all of the damage and
liabilities caused by the breach will be covered by insurance.
Under UE's insurance policies, all claims by UE are subject
to review by its insurance carriers.

Until the reviews conducted by experts hired by UE and
state and federal authorities have concluded, the insurance
review is completed, and future regulatory treatment for the
plant is determined, among other things, we are unable to
determine the entire impact the breach may have on
Ameren’s and UE’s results of operations, financial position,
or liquidity.

Waste Disposal

In July 2002, the lliinois Attorney General’s Office
advised us that it would be commencing an enforcement
action concerning an inactive waste disposal site near
Coffeen, llinois. This is the location of a disposal facility that
is permitted by the lllinois EPA to receive fly ash from
Genco's Coffeen power plant. The lllinois attorney general
also notified the disposal facility's current and former owners
about the proposed enforcement action. The Attorney
General's Office advised us that it may initiate an action
under CERCLA (Superfund) to recover past costs incurred at
the site ($0.3 million) and to obtain a declaratory judgment as
to liability for future costs. Neither Genco, the current owner
of the Coffeen power plant, nor CIPS, the prior owner of the
Coffeen power plant, owned or operated the disposal facility.
We do not expect that this matter will have a material
adverse effect on Ameren’s, CIPS’ or Genco's results of
operations, financial position, or liquidity.

Sustainable Energy Plan

In July 2005, the ICC entered a resolution affirming the
Illinois governor's Sustainable Energy Plan as well as an ICC




staff report dated July 7, 2005. CIPS, CILCO and IP were
requested to file documentation explaining how they intend to
implement the plan. The Ameren Illinois utilities continue to
give consideration to this plan. The plan calls for, among other
things, a renewable portfolio standard whereby 2% of the
bundled retail load will be supplied by renewable energy
resources in 2007, 3% in 2008, 4% in 2009, 5% in 2010, 6% in
2011, 7% in 2012 and 8% in 2013; and an energy efficiency
portfolio standard whereby there will be a 10% reduction in
projected annual load growth by 2007-2008, 15% by 2009-
2011, 20% by 2012-2014, and 25% by 2015-2017.

Asbestos-related Litigation

Ameren, UE, CIPS, Genco, CILCO and IP have been
named, along with numerous other parties, in a number of
lawsuits filed by plaintiffs claiming varying degrees of injury
from asbestos exposure. Most have been filed in the Circuit
Court of Madison County, llinois. The total number of

defendants named in each case is significant; as many as
166 parties are named in some pending cases and as few as
five in others. However, in the cases that were pending as of
December 31, 2005, the average number of parties is 65.

The claims filed against Ameren, UE, CIPS, Genco,
CILCO and IP allege injury from asbestos exposure during
the plaintiffs’ activities at our present or former electric
generating plants. Former CIPS plants are now owned by
Genco, and most former CILCO plants are now owned by
AERG. Most of IP's plants were transferred to a Dynegy
subsidiary prior to Ameren’s acquisition of IP. As a part of the
transfer of ownership of the CIPS and CILCO generating
plants, CIPS or CILCO has contractually agreed to indemnify
Genco or AERG for liabilities associated with asbestos-
related claims arising from activities prior to the transfer.
Each lawsuit seeks unspecified damages in excess of
$50,000, which, if proved, typically would be shared among
the named defendants.

From October 1, 2005, through December 31, 2005, 11 additional asbestos-related lawsuits were filed against UE, CIPS,
CILCO and IP, mostly in the Circuit Court of Madison County, lllinois. Two lawsuits were dismissed and three were settled. The
following table presents the status as of December 31, 2005, of the asbestos-related lawsuits that have been filed against the
Ameren Companies:

Specifically Named as Defendant

Total@ Ameren UE CiPs Genco CILCO P
Filed ..o 296 29 157 116 2 30 137
Settled .........cooovriervrnn 90 - 48 37 - 8 44
Dismissed.............ccocvr..... 137 21 90 44 2 4 61
Pending........................... 69 8 19 35 - 18 32

(a)  Addition of the numbers in the individual columns does not equal the total column because some of the lawsuits name multiple Ameren entities as

defendants.

In January 2005, UE filed suit in the Circuit Court of
Madison County, lllinois, alleging that four of its historic
liability insurers have failed to pay more than $2 million in
fees and costs relating to the defense and investigation of
more than 120 asbestos lawsuits filed against UE. The
defendant insurers are American Automobile Insurance Co.,
Pacific Insurance Co., Royal Insurance Co. of America, and
Royal Indemnity Co. These insurers insured UE from the late
1940s through the early 1970s for liability arising out of the
work of independent contractors working at UE's facilities.
We are unable to predict the outcome of this lawsuit.

As of December 31, 2005, four asbestos-related
lawsuits were pending against EEI. The general liability
insurance maintained by EE! provides coverage with respect
to liabilities arising from asbestos-related claims.

The ICC order approving Ameren's acquisition of IP
effective September 30, 2004, also approved a tariff rider to
recover the costs of asbestos-related litigation claims,
subject to the following terms. Beginning in 2007, 90% of
cash expenditures in excess of the amount included in base

electric rates will be recovered by IP from a $20 million trust
fund established by IP and financed with contributions of
$10 million each by Ameren and Dynegy. If cash
expenditures are less than the amount in base rates, IP will
contribute 90% of the difference to the fund. Once the trust
fund is depleted, 90% of allowed cash expenditures in
excess of base rates will be recovered through charges
assessed to customers under the tariff rider.

The Ameren Companies believe that the final
disposition of these proceedings will not have a material
adverse effect on their results of operations, financial
position, or liquidity.

Other Matters

Retiree Medical Plan Litigation

in June 2003, 20 retirees and surviving spouses of
retirees of various Ameren companies (the plaintiffs) filed a
complaint in the U.S. District Court, Southern District of
Ilinois, against Ameren, UE, CIPS, Genco and Ameren




Services, and against our Retiree Medical Plan, and by an
amended complaint, against our Group Medical Plan (the
defendants). The retirees were members of various local
tabor unions of the IBEW and the IUOE. The complaint,
referred to as Barnett et al. vs. Ameren Corporation, et al.,
alleged, among other things, that the defendants’ recent
actions requiring retirees to pay a portion of their own health
care premiums or increasing the premiums paid by
dependents or surviving spouses of retirees violate ERISA
and Labor Management Relations Act of 1947 and constitute
a breach of the defendants’ fiduciary duties.

In July 2004, the district court denied the plaintiffs’
motion to certify this lawsuit as a class action. In September
2004, the U.S. Seventh Circuit Court of Appeals denied the
plaintiffs’ application to appeal the district court's decision. In
January 2005, the district court granted the defendants’
motion for summary judgment, which dismissed the plaintiffs’
complaint with prejudice. In February 2005, the plaintiffs filed
a notice of appeal of the district court's ruling with the U.S.
Seventh Circuit Court of Appeals. On February 8, 2006, the
Court of Appeals affirmed the district court’s granting of
summary judgment in favor of the defendants. This decision
is subject to further appeal. We do not believe that the final
resolution of this matter will have a material adverse effect on
our results of operations, financial position, or liquidity.

Regulation

Regulatory changes enacted and being considered at
the federal and state levels continue to change the structure
of the utility industry and utility regulation, as well as to
encourage increased competition. At this time, we are unable
to predict the impact of these changes on our future results
of operations, financial position, or liquidity. See Note 3 -
Rate and Regulatory Matters for further information.

NOTE 16 - CALLAWAY NUCLEAR PLANT

Under the Nuclear Waste Policy Act of 1982, the DOE
is responsible for the permanent storage and disposal of
spent nuclear fuel. The DOE currently charges one mill, or
Y10 of one cent, per nuclear-generated kilowatthour sold for
future disposal of spent fuel. Pursuant to this act, UE collects
one mill from its electric customers for each kilowatthour of
electricity that it generates and sells from its Callaway
nuclear plant. Electric utility rates charged to customers
provide for recovery of such costs. The DOE is not expected
to have its permanent storage facility for spent fuel available
until at least 2015. UE has sufficient installed storage
capacity at its Callaway nuclear plant until 2020. It has the
capability for additional storage capacity through the licensed
life of the plant. The delayed availability of the DOE's
disposal facility is not expected to adversely affect the
continued operation of the Callaway nuclear plant through its
currently licensed life.

Electric utility rates charged to customers provide for
the recovery of the Callaway nuclear plant's
decommissioning costs, which include decontamination,
dismantling, and site restoration costs, over an assumed
40-year life of the plant, ending with the expiration of the
plant’s operating license in 2024. It is assumed that the
Callaway nuclear plant site will be decommissioned based on
immediate dismantiement method and removal from service.
Ameren and UE have recorded an ARO for the Callaway
nuclear plant decommissioning costs at fair value, which
represents the present value of estimated future cash
outflows. See the discussion of AROs in Note 1 - Summary
of Significant Accounting Policies. Decommissioning costs
are charged to the costs of service used to establish electric
rates for UE’s customers. These costs amounted to
$7 million in each of the years 2005, 2004 and 2003. Every
three years, the MoPSC requires UE to file an updated cost
study for decommissioning its Callaway nuclear plant.
Electric rates may be adjusted at such times to reflect
changed estimates. An updated cost study for
decommissioning UE’s Callaway nuclear plant was filed in
August 2005. With the results of this updated cost study and
associated financial analysis, UE has determined that the
current deposits to the trust fund are appropriate and do not
need to be changed. The MoPSC has reviewed the updated
cost study and UE's application, and it has ordered UE to
keep the current deposits to the trust fund unchanged. Also
as a result of the cost study, the ARO for the Callaway
nuclear plant decommissioning costs was revised. Costs
collected from customers are deposited in an external trust
fund to provide for the Callaway nuclear plant's
decommissioning. If the assumed return on trust assets is
not earned, we believe that it is probable that any such
earnings deficiency will be recovered in rates. The fair value
of the nuclear decommissioning trust fund for UE's Callaway
nuclear plant is reported in Nuclear Decommissioning Trust
Fund in Ameren’s and UE’s Consolidated Balance Sheets.
This amount is legally restricted. it may be used only to fund
the costs of nuclear decommissioning. Changes in the fair
value of the trust fund are recorded as an increase or
decrease to the nuclear decommissioning trust fund andto
the regulatory asset recorded in connection with the adoption
of SFAS No. 143. In connection with UE's transfer of its
{llinois service territory to CIPS on May 2, 2005, the lilinois
jurisdictional assets of the decommissioning trust fund were
transferred to the Missouri and FERC jurisdictions. The
decommissioning liability formerly bome by the lllincis
jurisdiction was assumed by the Missouri and FERC
jurisdictions subsequent to the transfer. See Note 3 - Rate
and Regulatory Matters for further information about this
intercompany transfer.




NOTE 17 - FAIR VALUE OF FINANCIAL INSTRUMENTS Preferred Stock of UE, CIPS, CILCO and IP

The following methods and assumptions were used to The fair value estimate is based on the quoted market
estimate the fair value of each class of financil instruments for prices for the same or similar issues.
which such estimates are practicable to estimate that value:
Cash, Temporary Investments and Short-term Long-term Debt
Borrowings The fair value estimate is based on the quoted market
The carrying amounts approximate fair value because pl’iceS for same or Sim"ar issueS oron the current I'ates
of the short-term maturity of these instruments. offered to the Ameren Companies for debt of comparable

maturities.
Marketable Securities

- Derivative Financial Instruments
The fair value is based on quoted market prices

Obtained from dealers or investment managers. Market prices used to determine fair value are primarily

Nuclear Decommissioning Trust Fund based on published indices and closing exchange prices. In
addition, valuations must rely on management's estimates,
The fair value estimate is based on quoted market which take into account time value of money and volatility
prices for securities. factors.

The following table presents the carrying amounts and estimated fair values of our financial instruments at December 31,
2005 and 2004: '

2005 2004

Carrying Amount  Fair Valye Carrying Amount  Fair Value
Ameren;(?
Long-term debt and capital lease obligations (including current portion) .................. $5,450 $5,532 $5,444 $5,747
PrOMBITEd SIOCK ...ovvvvvvvvvv oo 214 168 215 176
UE: '
Long-term debt and capital lease obligations (including current portion) ................... $2,702 $2,667 $2,062 $2,107
Preferred S10CK .........v...ooooosiecceveccosiniinnns oo 113 92 113 - 95
CIPS:
Long-term debt (including current POTtION)......iiererteeee e $ 430 $ A $ 450 $ 483
PrOfemed SI0CK ......o.oovvvvv oo 50 32 50 34
Genco:
Long-term debt (including current portion).......................cooooommmeioooo $ 474 $ 566 $ 698 $ 836
CILCORP:®
Long-term debt (including current portion)..................ooovvoeooovooooo $ 534 $ 557 $ 639 $ 708
Prefermed Stock .........oovseiessicecioieeeees oo 38 34 39 36
CILCO:
Long-term debt (inctuding current portion)...................ooo..oooorooooo $ 122 $ 124 $ 138 $ 143
Prefermed Stock ...........ooo.ooesiecsieciieencoeeoeee 38 34 39 36
iP:
Long-term debt (including current portion)..................cooovovreoooo $ 960 $ 954 $1,135 $1,138

Preferred stock 46 36 46 37

(a) Includes amounts for Ameren registrant and nonregistrant subsidiaries and intercompany eliminations.
(b) CILCORP consolidates CILCO and therefore includes CILCO amounts in its bafances.

UE has investments in debt and equity securities that The following table presents proceeds from the sale of

are held in a trust fund for the purpose of funding the nuclear investments in UE’s nuclear. decommissioning trust fund and
decommissioning of its Callaway nuclear plant. See the gross realized gains and losses on those sales for the

Note 16 - Callaway Nuclear Plant for further information. We years ended December 31, 2005, 2004 and 2003:
have classified these investments in debt and equity

securities as available for sale and have recorded all such 2005 2004 2003
investments at their fair market value at December 31, 2005 Proceeds from sales...................coco..... $99  $131  $123
and 2004. Investments by the nuclear decommissioning trust Gross realized gains...... 1 2 2

fund are allocated 60% to 70% to equity securities, with the Gross realized losses 2 1

balance invested in fixed-income securities.
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Net realized and unrealized gains and losses are reflected in regulatory assets or regulatory liabiities on Ameren’s and
UE’s Consolidated Balance Sheets. This reporting is consistent with the method we use to account for the decommissioning
costs recovered inrates. Gains or losses on assets in the trust fund could result in lower or higher funding requirements for
decommissioning costs, which we believe would be reflected in electric rates paid by UE’s customers.

The following table presents the costs and fair values of investments in debt and equity securities in UE's nuclear
decommissioning trust fund at December 31, 2005 and 2004

Security Type Cost Gross Unrealized Gain  Gross Unrealized Loss Fair Value

2005: :

DEDE SECUMIES v.vvvvverierseeseseserressessassesbsrsse s bs s b e s $84 $1 $1 $ 84
Equity securities ... 102 " 8 165
Cash equivalents 1 - - 1
Lo TP U OO PO T Oy PO OO OO PP PO PO PP PP PR PSPPI TS ISTIII LTI $187 $72 $9 $250
2004:

DEBE SBOUMMIES ... eveveevsvereresssesese s sare e st b s $ 65 $2 $- $ 67
EQUIty SECUMEIES ... cvvvvvcrermisemniemsmiss s 99 65 7 157
Cash equivalents 1 - - 11
R TSRO TP OO U PP O PO PPy PO VPO PP POy SPUT PR PP PTFRITTITIT T CL Tt $175 $67 $7 $235

The following table presents the costs and fair values of investments in debt securities in UE's nuclear decommissioning
trust fund according to their contractual maturities at December 31, 2005:

Cost Fair Value

Less than 5 YBAIS ooecreereierienses e FOTRRT OO OTR PP $40 $40
5 years to 10 years 23 23
Due after 10 years 21 21
TOML oo eeeeeeess s e $84 $84

The following table presents the fair vaiue and the gross unrealized losses of the available-for-sale securities held in UE's
nuclear decommissioning trust fund that were not deemed to be other-than-temporarily impaired, aggregated by investment
category and the length of time that individual securities have been in a continuous unrealized loss position, at December 31,
2005:

Less than 12 Months 12 Months or Greater Total
Gross Gross Gross
Unrealized Unrealized Unrealized
Fair Value Losses FairValue  Losses Fair Value Losses
DEBE SECUMHIES ©..verveervoererreseecseesirermarssiensisasm s st $37 $1 $17 $(a) $54 $1
EQuity SECUMIBS «..vovverrsiveserieciinnnnin s 7 1 9 7 16 8
TOML oo esreeenseenaen et $44 $2 $26 $7 $70 $9
(a) Less than $1 million.
NOTE 18 - SEGMENT INFORMATION The accounting policies for segment data are the same
as those described in Note 1 — Summary of Significant
Ameren’s reportable segment Utility Operations Accounting Policies. Segment data includes intersegment
comprises its electric generation and electric and gas revenues, as well as a charge for allocating costs of
transmission and distribution operations. It includes the administrative support services to each of the operating
operations of UE, CIPS, Genco, CILCORP and CILCO. ~ companies, which in each case is eliminated upon
Ameren’s reportable segment Other consists of the parent consolidation. Ameren Services allocates administrative
holding company, Ameren Corporation. The operations of IP support services based on various factors, such as head
are included in Ameren’s Utility Operations segment from count, number of customers, and total assets.

September 30, 2004.
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The following table presents information about the reported revenues, net income, and total assets of Ameren for the years
ended December 31, 2005, 2004 and 2003:

Utility Operations Other Reconciling items(® Total

2005:

Operating revenues $ 8,280 $ - $(1,500) $ 6,780
Net income 608 (2) - 606 -
Total assets 17,149 1,013 - 18,162
2004:® _

Operating reVveNUES ..........cc.oeoveriuirieeeccriteeccee e s $ 6,317 $ - $(1,182) $ 5,135
Net income s 526 4 - 530
Total assets 16,833 617 - 17,450
2003:()

Operaling reVeNUES ...........cccovvrerierrienncetieeteeeceeesee e eeaes $ 5,673 e $(1,099) $ 4,574
Net income 546 (22) - 524
Total assets 13,475 761 - 14,236

(a) Elimination of intercompany revenues.
(b) Excludes amounts for IP before the acquisition date of September 30, 2004,
(c) Excludes amounts for CILCORP before the acquisition date of January 31, 2003.

The following table presents specified items included in Ameren’s segment profit (loss) for the years ended December 31,
2005, 2004 and 2003:

Utility Operations  Other  Reconciling ltems®  Total

2005:
Interest eXpense .........cevvvveueeciereericee e $355 $19 $ (73) $301
Depreciation and amortization 632 - - 632
INCOME HBX .1ttt oo ee et en oo 3N (15) - 3560
2004:
INEETEST BXPBNSE .........oouiuitiiriiiiiriititet ettt ettt $359 $24 $(105) $278
Depreciation and amortization 557 - - 557
INCOME BX ..ottt oot 287 (5) - 282
2003:19
INEErESE BXPOMSE ...ttt ettt e e eeee e $344 $29 $ (96) $277
Depreciation and amortization ... 519 - - 519
INCOMB Ao 305 4) - 3010
(a) Elimination of intercompany interest charges.
{b) Does not include income tax expense related to the cumulative effect gain recognized upon adoption of FIN 47 in 2005 or SFAS No. 143 in 2003,
(c) Excludes amounts for IP before the acquisition date of September 30, 2004,
{d) Excludes amounts for CILCORP before the acquisition date of January 31, 2003.
All construction expenditures for the years ended December 31, 2005, 2004 and 2003, were in the Utility Operations
segment.
SELECTED QUARTERLY INFORMATION (Unaudited) (In millions, except per share amounts)
Income Before Income Before
Cumulative Effect : Cumulative Effect of  Earnings per
of Change in Change in Common
Amerentd Operating  Operating Accounting Net Accounting Principle  Share - Basic
Quarter Ended Revenues  Income Principle Income  per Common Share and Diluted
March 31,2005 ........oovveenirennriieeece i e $1,626 $263 $121 $121 $0.62 $0.62
March 31,2004 ...... TP VRPN 1,204 216 97 97 0.55 0.55
June 30, 2005......... s 1,585 368 185 185 0.93 0.93
June 30,2004 ... 1,145 248 118 118 0.65 0.65
September 30, 2005........ccocvviieiiviiee e, 1,868 510 280 280 1.37 1.37
September 30, 2004 ........coveriviciieee e, 1,297 413 232 232 1.20 1.20
December 31,2005 .........c.ccoeeivnvicivnivieie e 1,701 143 42 20 0.21 0.10
December31,2004...........coooveveveirvniiein, 1,489 203 83 83 0.42 0.42

(@) Includes amounts for IP since the acquisition date of September 30, 2004,
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Income (Loss) Before Net Income (Loss)
Cumulative Effect of Available to
Operating  Operating  Change in Accounting Net Common
Quarter Ended Revenues Income Principle Income (Loss) Stockholder
UE
March 31,2005 ....eovievierrerii e $608 $107 $ - $ 57 $ 56
March 31,2004 .... 607 113 - 58 57
June 30,2005 ........ccooereennne 751 229 - 132 130
June 30,2004 ... 680 193 - 109 107
September 30, 2005 895 282 - 164 163
September 30, 2004 775 306 - 182 181
December 31, 2005 635 22 - (1) (3)
December 31, 2004 578 61 - 30 28
CIPS
March 31,2005 .....oovevieece e $212 $13 $ - $ 8 $ 7
March 31,2004 .......cccoccnmniiiiniiiiiniees 212 17 - 10 9
June 30,2005 ...ooveieeeee e 198 19 - 7 17
June 30,2004 ............ 167 19 - 8 8
September 30, 2005 .... 267 50 - 31 30
September 30, 2004 ... 187 36 - 23 22
December 31, 2005 257 3 - (2) (3)
December 31, 2004 169 (14) - (9) (10)
Genco
March 31, 2005 ...cecviriereiriiici e $225 $N $31 $ 3 $ -
March 31,2004 ......oveveeririeiiiieese e 216 70 29 29 -
JUNE 30,2005 .....ocveienee e 266 67 K] | 31 -
JuNe 30,2004 ....iiireiii e 208 49 17 17 -
September 30, 2005 289 3 32 32 -
September 30, 2004 233 70 29 29 -
December 31, 2005 258 46 19 3 -
December 31, 2004 216 76 32 32 -
CILCORP
March 31, 2005 ....veveeerrereeierreiiiee e $222 $28 $9 $ 9 $ -
March 31, 2004 ...... 240 20 4 4 -
June 30, 2005 .... 147 18 2 2 -
June 30,2004 ..., 140 7 (4) (4) -
September 30,2005 ........cooierienenin 159 15 5 5 -
September 30,2004 ... 146 8 2 - 2 -
December 31,2005 .......coveeveriieie e 219 - (1) (13) -
December 31,2004 ........ovoveieiniiiiies 196 26 8 8 -
CILCO
March 31,2005 ......cocconneiiiinnne $218 $29 $16 $ 16 $ 15
March 31, 2004 ..... 225 15 6 6 6
JUNE 30, 2005 ...oevevverierieneiiisinie e 145 20 10 10 10
JUNE 30,2004 ....ovvvririereiie e 134 8 3 3 2
September 30, 2005 ...... 158 18 11 1" 10
September 30, 2004 ... 142 13 9 9 9
December 31, 2005 .... 221 (4) 9) (11) (11)
December 31,2004 ........co.coveniiiiiiiniii 187 22 14 14 13
1P
March 31, 2005 ...vecveveienecesrieicee e $432 $ 44 $22 $ 22 $ 21
March 31,2004 ......ovveereeiniciiiiiricresenenre e 457 53 37 37 36
JUNE 30,2005 ....cveeieiireeieeeniire e 3 35 15 15 15
June 30,2004 ... cenes 324 33 24 24 24
September 30, 2005 420 99 54 54 53
September 30, 2004 379 68 51 51 50
December 31, 2005 460 24 ] 6 6
December 31, 2004 379 62 28 28 27

(a) Includes predecessor information for periods before September 30, 2004,
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE.
None.
ITEM 9A. CONTROLS AND PROCEDURES.

Only Ameren, as a “large accelerated filer” with respect to the reporting requirements of the Exchange Act, was required to
comply with Section 404 of the Sarbanes-Oxley Act of 2002 and related SEC regulations as to management’s assessment of
internal control over financial reporting for the 2005 fiscal year. UE, CIPS, Genco, CILCORP, CILCO and IP are not accelerated
filers. They were therefore not required to comply with Section 404 of the Sarbanes-Oxley Act of 2002 and related SEC
regulations as to management's assessment of internal control over financial reporting for the 2005 fiscal year.

(a) Evaluation of Disclosure Controls and Procedures

As of December 31, 2005, the principal executive officer and principal financial officer of each of the Ameren Companies
have evaluated the effectiveness of the design and operation of such registrant's disclosure controls and procedures (as defined
in Rules 13a - 15(e) and 15d - 15(e) of the Exchange Act). Upon making that evaluation, the principal executive officer and
principal financial officer of each of the Ameren Companies have concluded that such disclosure controls and procedures are
effective in timely alerting them to any material information relating to such registrant that is required in such registrant’s reports
filed or submitted to the SEC under the Exchange Act, and are effective in ensuring that information required to be disclosed in
reports filed under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the
SEC's rules and forms.

(b) Management's Report on Internal Control over Financial Reporting

Management is responsible for establishing and maintaining adequate internal control over financial reporting, as such term
is defined in Exchange Act Rules 13a — 15(f) and 15d - 15(f). Under the supervision and with the participation of management,
including the principal executive officer and principal financial officer, an evaluation was conducted of the effectiveness of
Ameren’s internal control over financial reporting based on the framework in Internal Control — Integrated Framework issued by
the Committee of Sponsoring Organizations of the Treadway Commission (COSO). Upon making that evaluation under the
framework in Internal Control ~ Integrated Framework issued by the COSO, management concluded that Ameren’s internal
control over financial reporting was effective as of December 31, 2005. Management's assessment of the effectiveness of
Ameren’s internal control over financial reporting as of December 31, 2005, has been audited by PricewaterhouseCoopers LLP,
an independent registered public accounting firm, as stated in its report herein under Part I, Item 8.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate
because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

{c) Change in Internal Controls

There has been no change in the Ameren Companies’ internal control over financial reporting during their most recent fiscal
quarter that has materially affected, or is reasonably likely to materially affect, their internal control over financial reporting, except
that in the fourth quarter of 2005, the Ameren Companies completed the implementation of a new fixed-asset application system.
Internal controls over financial reporting were modified to accommodate this new application system. The Ameren Companies
expect this new system to enhance their internal controls over the fixed asset accounting process.

ITEM 9B. OTHER INFORMATION.

The Ameren Companies have no information reportable under this item that was required to be disclosed in a report on
SEC Form 8-K during the fourth quarter of 2005 that has not previously been reported on an SEC Form 8-K.
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PART lll

ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANTS.

Information required by Items 401 and 405 of SEC
Regulation S-K for Ameren will be included in its definitive
proxy statement for its 2006 annual meeting of shareholders
filed pursuant to SEC Regulation 14A; it is incorporated
herein by reference. Information required by these SEC
Regulation S-K items for UE, CIPS and CILCO will be
included in each company’s definitive information statement
for its 2006 annual meetings of shareholders filed pursuant to
Regulation 14C; it is incorporated herein by reference. With
respect to Genco and CILCORP, this information is omitted
in reliance on General Instruction | (2) of Form 10-K.
Information required by SEC Regulation S-K Items 401 and
405 for IP is set forth at the conclusion of this item 10.

Information concerning executive officers of the
Ameren Companies required by Item 401 of SEC Regulation
S-K is reported under a separate caption entitied “Executive
Officers of the Registrants” in Part | of this report.

UE, CIPS, Genco, CILCORP, CILCO and IP do not
have separately designated standing audit committees, but
instead use Ameren’s audit committee to perform such
committee functions for their boards of directors. This
arrangement is permitted under exemptions provided in the
NYSE listing standards for companies such as UE and
CILCO, which fist only preferred stock (nonconvertible and
nonparticipating) on the NYSE. CIPS, Genco, CILCORP and
IP have no securities listed on the NYSE and therefore are
not subject to the NYSE listing standards. Douglas R.
Oberhelman serves as chairman of Ameren’s audit
committee and Susan S. Elliott, Richard A. Liddy, and
Richard A. Lumpkin serve as members. The board of
directors of Ameren has determined that Douglas R.
Oberhelman qualifies as an audit committee financial expert
and that he is “independent” as that term is used in SEC
Regulation 14A.

Aiso, on the same basis as reported above, the boards
of directors of UE, CIPS, Genco, CILCORP, CILCO and IP
use the nominating and corporate governance committee of
Ameren'’s board to perform such committee functions. This
committee is responsible for the nomination of directors and
corporate governance practices. Ameren’s nominating and
corporate governance committee will consider director
nominations from shareholders in accordance with its Policy
Regarding Nominations of Directors, which can be found on
Ameren’s Web site (www.ameren.com).

To encourage ethical conduct in its financial
management and reporting, Ameren has adopted a Code of
Ethics that applies to the principal executive officer, the

principal financial officer, the principal accounting officer and
controller, and the treasurer of the Ameren Companies.
Ameren has also adopted a Code of Business Conduct that
applies to the directors, officers and employees of the
Ameren Companies, referred to as the Corporate
Compliance Policy. The Ameren Companies make available
free of charge through Ameren’s Web site
(www.ameren.com) the Code of Ethics and Corporate
Compliance Policy. These documents are also available free
in print upon written request to Ameren Corporation,
Attention: Secretary, P.O. Box 66149, St. Louis, Missouri
63166-6149. Any amendment to, or waiver of, the Code of
Ethics and Corporate Compliance Policy will be posted on
Ameren’s Web site within four business days following the
date of the amendment or waiver.

Information Concerning IP's Directors as Required by
Item 401 of SEC Regulation S-K

The current members of IP’s board of directors are
Warner L. Baxter, Scott A. Cisel, Daniel F. Cole, Gary L.
Rainwater, Steven R. Sullivan, Thomas R. Voss, and David
A. Whiteley, each of whom is an executive officer of IP or an
affiliate. For each director’s age as of December 31, 2005,
and business background for at least the last five years, see
“Executive Officers of the Registrants” in Part | of this report.
Al of the directors were elected by IP's shareholders ata
prior annual meeting. All of these directors were nominated
by Ameren’s nominating and corporate governance
committee and approved by IP’s board of directors for
reelection to IP’s board at its annual meeting of shareholders
to be held on May 2, 2006. If reelected they will serve until
the next annual meeting of shareholders and until their
respective successors have been duly elected and qualified.
Each nominee has consented to being nominated for director
and has agreed to serve if elected. No arrangement or
understanding exists between any nominee and IP or, to IP's
knowledge, any other person or persons pursuant to which
any nominee was or is to be selected as a director or
nominee. There are no family relationships among any
directors, executive officers, or people nominated or chosen
by IP to become directors or executive officers. See ltem 13
under Part Il of this report for certain reportable family
relationships with nonexecutive officers. IP has been
informed that Ameren intends to cast the votes of all of the
outstanding shares of common stock of IP for the election of
the nominees for directors named above. Accordingly, all the
nominees are expected to be reelected.
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Section 16(a) Beneficial Ownership Reporting Compliance (for IP as Required by Item 405 of SEC Regulation S-K)

Section 16(a) of the Exchange Act, as amended, requires IP’s directors and executive officers and persons who own more
than 10% of IP's common stock to file with the SEC reports of their ownership in IP's preferred stock, and, in some cases, of its
ultimate parent's common stock, and of changes in that ownership. SEC regulations also require IP to identify in this report any
person subject to this requirement who failed to file any such report on a timely basis. After a review of the filed reports and
written representations that no other reports are required, we determined that each of IP’s directors and executive officers
complied with all such filing requirements during 2005.

ITEM 11. EXECUTIVE COMPENSATION.

Information required by Item 402 of SEC Regulation SK for Ameren will be included in its definitive proxy statement for its
2006 annual meeting of shareholders filed pursuant to SEC Regulation 14A. It is incorporated herein by reference. Information
required by this SEC Regulation S-K item for UE, CIPS and CILCO wil be included in each company’s definitive information
statement for their 2006 annual meetings of shareholders filed pursuant to Regulation 14C and is incorporated herein by
reference. With respect to Genco and CILCORP, this information is omitted in reliance on General Instruction | (2) of Form 10-K.
Information required by SEC Regulation S-K Item 402 for IP is as follows.

Compensation Tables for IP

The following tables set forth compensation information for the periods indicated for IP's chairman and chief executive
officer and the four other most highly compensated executive officers of IP who were serving at the end of 2005, named in the
Summary Compensation Table below (the “IP Named Executive Officers”). The compensation information for the IP Named
Executive Officers relates to services rendered by them in all capacities to IP and its affiliates. No options were granted in fiscal
year 2005 to any IP Named Executive Officer.

Summary Compensation Table

Annual Compensation Long-term Compensation Awards
Other Restricted Securities
Annual Stock Awards Underlying All Other
Name and Principal Position® Year Salary($) Bonus($)®) Compensationt ($) Options(#)  Compensation ($)

G.L. Rainwater 2005 800,000 986,000 - 680,018 - 70,085
Chairman and Chief Executive Officer,
IP, CIPS and CILCO; Chairman, Chief 2004 650,000 507,000 - 552,512 - 52,885
Executive Officer and President, Ameren,
UE and CILCORP 2003 500,000 397,500 - 374,987 - 44,861
W.L. Baxter 2005 470,000 . 408,900 - 352,478 - 19,389
Executive Vice President and Chief
Financial Officer, IP, Ameren, UE, CIPS, 2004 420,000 273,000 - 315,019 - 19,310
Genco, CILCORP and CILCO

2003 340,834 287,340 - 191,984 - 18,525
T.R. Voss 2005 400,000 348,000 - 299,988 - 34,885
Senior Vice President, IP, UE, CIPS,
CILCORP and CILCO; Executive Vice 2004 310,000 201,500 - 186,009 - 28,849
President and Chief Operating Officer,
Ameren; President, Resources Company 2003 270417 202,900 - 156,019 - 26,883
S.R. Sulfivan 2005 350,000 304,500 - 210,012 - 23,085
Senior Vice President, General Counsel
and Secretary, IP, Ameren, UE, CIPS, 2004 290,000 150,800 - 174,007 - 18,723
CILCO, CILCORP and Genco

2003 254,771 155,760 - 98,198 - 18,466
D.F. Cole 2005 300,000 212,070 - 180,003 - 22,970
Senior Vice President, IP, UE,
CIPS, CILCORP, CILCO and Genco 2004 292,000 148,050 - 175,212 - 20,756

2003 280,000 176,970 - 167,981 - 19,601

(@) Includes compensation received as an officer of IP and its affiliates.

(b)  Amounts for each fiscal year represent bonus compensation eamned for that year payable in the subsequent year.

(¢}  The amounts for the value of perquisites and other personal benefits are not disclosed in accordance with SEC rules because they do not exceed the lesser
of $50,000 or 10% of any IP Named Executive Officer's total annual salary and bonus.
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(d) Restricted stock awards relate to Ameren common stack. This column is based on the closing market price of Ameren common stock on the date the
restricted stock was awarded (for 2005, $51.21 per share on February 11, 2005; for 2004, $46.34 per share on February 13, 2004; and for 2003, $39.74 per
share on February 14, 2003). The aggregate number of restricted shares of Ameren common stock held at December 31, 2005, and the value of such
holdings, based on the number of restricted shares for which restrictions have not lapsed times the closing market price at December 30, 2005 ($51.24 per
share), was 57,314 shares and $2,936,769 for Rainwater; 28,339 shares and $1,452,090 for Baxter; 16,646 shares and $852,941 for Voss; 17,247 shares
and $883,736 for Sullivan; and 14,256 shares and $730,477 for Cole. Restricted shares have the potential to vest over a seven-year period from date of
grant (approximately one-seventh on each anniversary date) if certain Ameren eamings per share performance levels are achieved. The vesting period is
reduced from seven years to three years if Ameren’s ongoing eamings per share achieve a prescribed growth rate over the three-year period. In February
2006, Ameren’s board of directors approved the elimination of stock ownership requirements as a condition o vesting in restricted shares to facilitate the
transition from the Long-term Incentive Plan of 1998, pursuant to which the restricted shares were awarded, to the new 2006 Omnibus Incentive
Compensation Plan proposed for shareholder approval at Ameren's annual meeting of shareholders on May 2, 2006. Upen the occurrence of a “change in-
control,” as defined in Ameren’s Long-term Incentive Plan of 1998, all restrictions and vesting requirements with respect to the restricted stock terminate.
Dividends paid on restricted shares are reinvested in additional shares of Ameren common stock, which vest concurrently with the restricted shares. The IP
Named Executive Officers are entitled to voting privileges associated with the restricted shares to the extent the restricted shares have not been forfeited.

(e) For the IP Named Executive Officers, amounts include the following matching contributions to Ameren's 401(k) plan, the dollar value of insurance premiums
paid by Ameren with respect to term life insurance, and above-market earnings on deferred compensation. See “Arrangements with |P Named Executive
Officers — Deferred Compensation Plans” below.

Matching Executive Term  Above Market Earnings
401(k) Plan Life Insurance On Deferred
Name Year  Contributions ($) Premiums ($) Compensation ($)
G.L. Rainwater 2005 9,600 14,842 45,643
2004 9,851 11,122 31912
2003 9,047 7,792 28,022
W.L. Baxter 2005 8,422 2,108 8,858
2004 10,480 1,688 7,142
2003 9,619 1,285 7,621
T.R. Voss 2005 9,450 6,865 18,570
2004 9,358 4,832 14,659
2003 8,366 3,722 14,795
S.R. Sulivan 2005 1,379 1,796 13,910
2004 6,808 1,355 10,560
2003 7,406 1,034 10,029
D.F. Cole 2005 9,450 2,926 10,594
2004 9,788 2,584 8,384
2003 9,060 2,315 8,226

Aggregated Option Exercises in 2005 and Year-End Values for the IP Named Executive Officers®)

Unexercised Options at Value of In-the-Money
Year End (#) Options at Year End ($)®
Name Shares Acquired on Exercise (#)  Value Realized (§) Exercisable Unexercisable Exercisable Unexercisable

G.L Rainwater...........ococenene 8,150 163,448 - - - -
WL Baxter.......coooonievenennne 3525 72,897 - - - -
16,300 337,084 - - - -

3,525 70,606 - - - -

30,350 541,235 16,300 - 329,912 -

{a) Nooptions were granted by Ameren in 2005.

(b) These columns represent the excess of the closing price of Ameren’s common stock of $51.24 per share, as of December 30, 2005, above the exercise
price of the options. The amounts under the Exercisable column report the value of options that are vested and therefore could be exercised. The
Unexercisable column reports the value of options that are not vested and therefore could not be exercised as of December 31, 2005. There is no guarantee
that, if and when these options are exercised, they will have this value. Upon the occurrence of a “change in control,” as defined in Ameren's Long-term
Incentive Plan of 1998, all options become vested and immediately exercisable. Except for Mr. Cole, none of the IP Named Executive Officers hold any
options (exercisable or unexercisable) to purchase shares of Ameren's common stock.
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Ameren Retirement Plan (as it applies to the IP Named Executive Officers)

Most salaried employees of Ameren and its subsidiaries, including the IP Named Executive Officers, earn benefits under
the Ameren Retirement Plan immediately upon employment. Benefits generally become vested after five years of service. On an
annual basis, a bookkeeping account in a participant’s name is credited with an amount equal to a percentage of the participant's
pensionable earnings for the year. Pensionable eamnings include base pay, overtime, and annual bonuses, which are equivalent
to amounts shown as “Annual Compensation” in the Summary Compensation Table above. The applicable percentage is based
on the participant's age as of December 31 of that year. If the participant was an employee prior to July 1, 1998, an additional
transition credit percentage is credited to the participant’s account through 2007 (or an earlier date if the participant had less than
10 years of service on December 31, 1998).

Participant’s Age on December 31 Regular Credit for Pensionable Earnings®®  Transition Credit Pensionable Earnings  Total Credits
3% : 1% 4%
4% 1% 5%
4% 2% 6%
5% 3% 8%
6% 4.5% 10.5%
% 4% 1%
8% 3% 11%

(@) Anadditional regular credit of 3% is received for pensionable eamings above the Social Security wage base.

These accounts also receive interest credits based on the average yield for one-year U.S. Treasury Bills for the previous
October, plus 1%. The minimum interest credit is 5%. In addition, certain annuity benefits earned by participants under prior
plans as of December 31, 1997, were converted to additional credit balances under the Ameren Retirement Plan as of January 1,
1998. Effective January 1, 2001, we added an Enhancement Account that provides a $500 additional credit at the end of each
year. When a participant terminates employment, the amount credited to the participant's account is converted to an annuity or
paid to the participant in a lump sum. The participant can also choose to defer distribution, in which case the account balance is
credited with interest at the applicable rate until the future date of distribution.

In certain cases, pension benefits under the Retirement Plan are reduced to comply with maximum limitations imposed by
the Internal Revenue Code. A Supplemental Retirement Plan is maintained by Ameren to provide for a supplemental benefit
equal to the difference between the benefit that would have been paid if such code limitations were not in effect and the reduced
benefit payable as a result of such code limitations. The Supplemental Retirement Plan is unfunded: it is not a qualified plan
under the Internal Revenue Code. '

The following table shows the estimated annual retirement benefits, including supplemental benefits described in the
preceding paragraph, which would be payable to each IP Named Executive Officer listed as a single life annuity if he were to
retire at age 65. These estimates were derived on the basis of the following assumptions: base salary will increase by 6% per
year and each IP Named Executive Officer will receive an annual bonus equal to his average bonus over the last five years.
There is no offset under either the Retirement Plan or the Supplemental Retirement Plan for Social Security benefits or other

offset amounts.

Name Year of 65th Birthday  Estimated Annual Benefit
G.L. Rainwater 2011 $236,000
WL BaXIEr ..ot 2026 342,000
TRVOSS ..ot 2012 161,000
SR.Sullivan .........covevvieiiinicc e 2025 261,000
DF.COIB .ot 2018 180,000

Compensation of IP Directors

IP directors who are employees or directors of Ameren or any of its subsidiaries receive no additional compensation for
their services as IP directors. Al directors of IP are executive officers of Ameren or its subsidiaries.

167




Arrangements with IP Named Executive Officers
Change of Control Severance Plan

In February 2006, Ameren's board of directors approved an Amended and Restated Change of Control Severance Plan
(the “Change of Control Plan”), the entire text of which was filed as Exhibit 10.5 to the Current Report on Form 8-K dated
February 16, 2006. Under the Change of Control Plan, designated officers of Ameren and its subsidiaries, including the IP
Named Executive Officers, are entitled to receive severance benefits if their employment is terminated without Cause (as defined
in the Change of Control Plan) or by the officer for Good Reason (as defined in the Change of Control Plan) within two years after
a “change of control.” A change of control occurs, in general, if (1) any individual, entity or group acquires 20% or more of the
outstanding common stock of Ameren or of the combined voting power of the outstanding voting securities of Ameren;
(2) individuals who, as of the effective date of the Change of Control Plan, constitute the board of directors of Ameren, or who
have been approved by a majority of the board who were in office prior to the change, cease for any reason to constitute a
majority of the board; (3) Ameren enters into certain business combinations, unless certain requirements are met regarding
continuing ownership of the outstanding common stock and voting securities of Ameren and the membership of its board of
directors; or (4) approval by Ameren shareholders of a complete liquidation or dissolution of Ameren.

Severance benefits are based upon a severance period of two or three years, depending on the officer’s position. An officer
entitled to severance will receive a cash lump sum equal to the following: (1) salary and unpaid vacation pay through the date of
termination; (2) a pro rata bonus for the year of termination, and base salary and bonus for the severance period; (3) continued
employee welfare benefits for the severance period; (4) a cash payment equal to the actuarial value of the additional benefits the
officer would have received under Ameren's qualified and supplemental retirement plans if employed for the severance period;
(5) up to $30,000 for the cost of outplacement services; and (6) reimbursement for any excise tax imposed on such benefits as
excess payments under the Internal Revenue Code.

In addition to the foregoing severance benefits, Ameren’s Long-term Incentive Plan of 1998, certain Ameren deferred
compensation plans and awards granted pursuant to Ameren’s 2006 Omnibus Incentive Compensation Plan (subject to
shareholder approval at Ameren's 2006 annual meeting) include provisions providing certain protections to the officers of Ameren
and its subsidiaries, including the IP Named Executive Officers, upon the occurrence of a change of control, as defined in the
related plan or in the award issued pursuant to such plan. The protections include immediate vesting of certain awards and
benefits and elimination of restrictions of restricted stock awards.

Ameren's board may amend or terminate the Change of Control Plan at any time, including designating any other event as
a “change of control”, provided that the Change of Control Plan may not be amended or terminated (i) following a “change of
controP”, (ii) at the request of a third party who has taken steps reasonably calculated to effect a “change of contral” or
(ili) otherwise in connection with or in anticipation of a “chiange of control” in any manner that could adversely affect the rights of
any officer covered by the Change of Control Plan.

Deferred Compensation Plans

Under the Ameren Deferred Compensation Plan and its Executive incentive Compensation Program Elective Deferral
Provisions, executive officers and certain key employees, including the IP Named Executive Officers, may choose to defer up to
30% of their salary and 25%, 50%, 75%, or 100% of their bonus. All of the 1P Named Executive Officers have deferred amounts
under one or both of the plans. The minimum amount of salary that can be deferred in any calendar year is $3,500 and the
minimum amount of bonus that can be annually deferred is $2,000. Deferred amounts under both plans eam interest at 150% of
the average Mergent's Seasoned AAA Corporate Bond Yield Index ("Mergent's Index” was formerly called Moody’s Index) until
the participant retires or attains 65 years of age. After the participant retires, attains 65 years of age, or dies, the deferred
amounts under the plans earn the average Mergent's Index rate. For 2005, the average Mergent's Index rate was 5.63%, 150%
of that was 8.46%. In 2005, the IP Named Executive Officers eamed the following interest on their deferred amounts: G.L
Rainwater, $140,429: W.L. Baxter, $27,235; T.R. Voss, $57,104; S.R. Sullivan, $42,780; and D.F. Cole, $32,575. A participant
may choose to receive the deferred amounts at retirement in a lump sum payment or in installments over a set period, up to
15 years with respect to deferred salary and 10 years with respect to deferred bonus. In the event a participant terminates
employment with Ameren before attaining retirement age and after the occurrence of a change in control (as defined in such
plans), the balance in such participant’s deferral account, including interest payable at 150% of the average Mergent's Index, is
distributable in a lump sum to the participant within 30 days of the date the participant terminates employment.
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Compensation Committee Interlocks and Insider Participation

The members of the human resources committee of the Ameren board of directors performed compensation-related
committee functions for IP for 2005. Its current members, Richard A. Liddy, Gordon R. Lohman, Richard A. Lumpkin, Harvey
Saligman, and Patrick T. Stokes, were not at any time during 2005 or at any other time officers or employees of Ameren or IP,
and no member had any relationship with Ameren or [P requiring disclosure under applicable SEC rules. No executive officer of
Ameren or IP has served on the board of directors or compensation committee of any other entity whose executive officers
served on Ameren’s or IP's board of directors or Ameren’s human resources committee during 2005.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS.

Equity Compensation Plan Information

Equity compensation plan information required by Item 201(d) of SEC Regulation S-K for Ameren will be included in its
definitive proxy statement for its 2006 annual meeting of shareholders filed pursuant to SEC Reguiation 14A and is incorporated
herein by reference. :

UE, CIPS, Genco, CILCORP, CILCO and IP do not have separate equity compensation plans.
Security Ownership of Certain Beneficial Owners and Management

The information required by Item 403 of SEC Regulation S-K for Ameren will be included in its definitive proxy statement for
its 2006 annual meeting of shareholders filed pursuant to SEC Regulation 14A; it is incorporated herein by reference. Information
required by this SEC Regulation S-K item for UE, CIPS and CILCO will be included in each company’s definitive information
statement for its 2006 annual meetings of shareholders filed pursuant to Regulation 14C; it is incorporated herein by reference.
With respect to Genco and CILCORP, this information is omitted in reliance on General Instruction I (2) of Form 10-K. Information
required by SEC Regulation S-K Item 403 for IP is as follows.

Securities of IP

All 23 million outstanding shares of IP’s common stock and 662,924 shares, or approximately 73%, of IP's preferred stock
were acquired by Ameren from Dynegy and its subsidiaries on September 30, 2004. They are owned by Ameren as of the date of
this report. This acquisition resulted in a change in control of IP. IP is now a subsidiary of Ameren.

None of IP's outstanding shares of preferred stock were owned by directors, nominees for director, or executive officers of
IP as of February 1, 2006. To our knowledge, other than Ameren, which as noted above owns 73% of IP’s outstanding preferred
stock, there are no beneficial owners of 5% or more of IP’s outstanding shares of preferred stock as of February 1, 2006, but no
independent inquiry has been made to determine whether any shareholder is the beneficial owner of shares not registered in the
name of such shareholder or whether any shareholder is a member of a shareholder group.

Securities of Ameren (As Applicable to IP)
The following table sets forth certain information known to IP with respect to beneficial ownership of Ameren common stock

as of February 1, 2006, for (1) each director and nominee for director of IP, (2) the IP Named Executive Officers, and (3)all
executive officers, directors, and nominees for director as a group.

Number of Shares of Ameren Common

Name Stock Beneficially Owned(@ Percent Ownedtv
Wamer L BaXIr ..............ccvveeceeriirisnesiee e oo 33,522 "
SCOtL A CISEl........ove e 10,808 *
Daniel F. Ol ........cvvvuevirioeicecceiee e 43,128 *
Gary L RAIMWALET ............oooovoeceninn st 79,535 *
SEVEN R SUIIVEN.........oooecriecnenee et 17,894 *
THOMAS R. V0SS ..o 33,694 *
David A. WHIBIRY ..............coomriiiiiriieceeieeee oo 17,713 *
All directors, nominees for director and executive officers as a group (.....ccocovereerarrnnnn, 260,661 *

*  Lessthan 1%.
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(a) This column lists voting securities, including Ameren restricted stock held by executive officers over whom the officers have voting power but no investment
power. For Mr. Cole, this column also includes 16,300 shares issuable within 60 days upon the exercise of Ameren stock options. None of the other named
individuals held shares issuable within 60 days upon the exercise of Ameren stock options. Reported shares include those for which a director, nominee for
director, or executive officer has voting or investment power because of joint or fiduciary ownership of the shares ora relationship with the record owner,
most commonly a spouse, even if such director, nominee for director, or executive officer does not claim beneficial ownership.

(b) For each individual and group included in the table, percentage ownership is calculated by dividing the number of shares beneficially owned by such person
or group as described above by the sum of the 204,746,388 shares of Ameren common stock outstanding on February 1, 2006, and the number of shares of
Ameren common stock that such person or group had the right to acquire on or within 60 days of February 1, 2006, including but not limited to, upon the
exercise of options.

The address of all persons listed above is c/o llinois Power Company, 370 South Main Street, Decatur, lilinois 62523.
ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS.

Information required by Item 404 of SEC Regulation S-K for Ameren will be included in its definitive proxy statement for its
2006 annual meeting of shareholders filed pursuant to SEC Regulation 14A; it is incorporated herein by reference. Information
required by this SEC Regulation S-K item for UE, CIPS and CILCO will be included in each company’s definitive information
statement for its 2006 annual meetings of shareholders filed pursuant to Regulation 14C; it is incorporated herein by reference.
With respect to Genco and CILCORP, this information is omitted in reliance on General Instruction 1 (2) of Form 10-K. Information

required by SEC Regulation S-K Item 404 for P is as follows.

During 2005, other than employment by IP or its affiliates, IP had no business relationships with directors and nominees for
director required to be reported by SEC rules.

Certain of IP's current directors and executive officers did have reportable family relationships in 2005. A sister of IP
Chairman and Chief Executive Officer Gary L. Rainwater, Patricia A. Fuller, is employed by IP affiliate Ameren Services as a
health and welfare consultant in its human resources function, for which she received an aggregate salary, bonus, and other
compensation of $104,436 for 2005. Wendy C. Brumitt, a daughter of IP Senior Vice President Thomas R. Voss, is employed by
IP affiliate UE as an engineer at its Callaway nuclear plant, for which she received aggregate salary, bonus, and other
compensation of $85,469 for 2005. A brother of IP Vice President Dennis W. Weisenborn, Gary L. Weisenborn, is employed by
UE as a superintendent, for which he received aggregate salary, bonus, and other compensation of $132,870 for 2005. Diana L.
Weisenbom, the wife of Gary L. Weisenborn and sister-in-law of Dennis W. Weisenbomn, is employed by Ameren Services as an
executive secretary, for which she received aggregate salary, bonus, and other compensation of $68,095 for 2005. Susan M.
Prebil, wife of IP Vice President William J. Prebil, was employed by CILCO as a settlement specialist during a portion of 2005, for
which she received salary of $3,881. In 2005, Susan M. Prebil terminated her 28 year employment with CILCO pursuant toa
voluntary separation program and in that connection received aggregate compensation of $103,644.

[TEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES.

Information required by ltem 9(e) of SEC Schedule 14A for the Ameren Companies (including for IP only the period after its
acquisition by Ameren) will be included in the definitive proxy statement of Ameren and the definitive information statements of
UE, CIPS and CILCO for their 2006 annual meetings of shareholders filed pursuant to SEC Regulations 14A and 14C,
respectively; it is incorporated herein by reference. This information as it relates to IP prior to its acquisition by Ameren is
expected to be reported in Dynegy's definitive proxy statement for its 2006 annual meeting of shareholders, which shall not be
deemed to be incorporated by reference into this report and for which the Ameren Companies accept no responsibility.
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PART IV
ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES.

(a)(1) Financial Statements Page No.
Ameren

Report of Independent Registered Public Accounting Firm .........cccoevveeeeciseeeeeeen o, e, 69
Consolidated Statement of Income - Years Ended December 31,2005, 2004 and 2003 .........ovvereereeoo 74
Consolidated Balance Sheet ~ December 31, 2005and 2004 ..............oooovcommmmmrereoo 75
Consolidated Statement of Cash Flows - Years Ended December 31,2005, 2004 and 2003 ..........c..veevveeeoeeer 76
Consolidated Statement of Common Stockholders’ Equity - Years Ended December 31, 2005, 2004 and 2003............ 77
UE

Report of Independent Registered Public ACCOUNNG FifM ..ot 71
Consolidated Statement of Income - Years Ended December 31,2005, 2004 and 2003 ...........cooovovoree 78
Consolidated Balance Sheet — December 31, 2005 and 2004 ... SR 79
Consolidated Statement of Cash Flows - Years Ended December 31,2005, 2004 and 2003 ............c.oovveeeeore, 80
Consolidated Statement of Common Stockholders’ Equity - Years Ended December 31, 2005, 2004 and 2003............ 81
CIPS

Report of Independent Registered Public ACCOUNtING FIMM ..o e 71
Statement of Income - Years Ended December 31, 2005, 2004 and 2003 .............oooevovoeooooo 82
Balance Sheet - December 31, 200500 2004 ...............eovvveerooeereeoeseeeeeooeooooo 83
Statement of Cash Flows - Years Ended December 31,2005, 2004 and 2003.............ccovvvmererooeo 84
Statement of Common Stockholders’ Equity - Years Ended December 31, 2005, 2004 and 2003 ..............cccon......... 85
Genco

Report of Independent Registered Public ACCOUNNG FiMM ...ttt 72
Consolidated Statement of Income - Years Ended December 31 ,2005,2004 and 2003 ...........ccomrvevee 86
Consolidated Balance Sheet — December 31, 2005and 2004 ...............coovomvvecemmm 87
Consolidated Statement of Cash Flows - Years Ended December 31, 2005,2004 and 2003 ..........c..oovevveee 88
Consolidated Statement of Common Stockholder's Equity - Years Ended December 31, 2005, 2004 and 2003............ 89
CILCORP

Report of Independent Registered Public Accounting Fitm ..........cooiriiiriieee oo 72
Consolidated Statement of Income - Years Ended December 31 ,2005,2004 and 2003 ..........cooooveereee 90
Consolidated Balance Sheet - December 31,2005and 2004 ............ocoormvmvverrrero 91
Consolidated Statement of Cash Flows - Years Ended December 31,2005,2004 and 2003 ...........oooeveeeeeree 92
Consolidated Statement of Common Stockholder's Equity - Years Ended December 31, 2005, 2004 and 2003............ 93
CiLco

Report of Independent Registered Public ACcoUNting FifmM ........coiieieirieeies e oo 73
Consolidated Statement of Income - Years Ended December 31,2005,2004 and 2003 .........ocoevovieres 94
Consolidated Balance Sheet - December 31,2005 and 2004 ..................ccoormmmmmmm 95
Consolidated Statement of Cash Flows - Years Ended December 31,2005, 2004 and 2003..............cvvoveroe, 96
Consolidated Statement of Common Stockholders’ Equity - Years Ended December 31, 2005, 2004 and 2003............ 97
IP

Report of Independent Registered Public ACCOUNNG FitM ... oo 73
Consolidated Statement of Income - Years Ended December 31,2005,2004 and 2003 .............ooevovoo 98
Consolidated Balance Sheet ~ December 31, 2005 and 2004 .............cooooormmoreroo 99
Consolidated Statement of Cash Flows - Years Ended December 31,2005, 2004 and 2003 ...........coovevveereo 100
Consolidated Statement of Common Stockholders’ Equity - Years Ended December 31, 2005, 2004 and 2003............ 101
(a)(2) Financial Statement Schedule

Schedule Il - Valuation and Qualifying Accounts for the years ended December 31, 2005, 2004 and 2003 ................ 172

Schedule Il should be read in conjunction with the aforementioned financial statements. Certain schedules have beeh
omitted because they are not applicable or because the required data is shown in the aforementioned financial statements.

(a)(3) Exhibits.
Reference is made to the Exhibit Index commencing on page 180.
(b)  Exhibits are listed in the Exhibit Index commencing on page 180.
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SCHEDULE 1l - VALUATION AND QUALIFYING ACCOUNTS
_FOR THE YEARS ENDED DECEMBER 31, 2005, 2004 AND 2003

(in millions) .
Column A Column B Column C Column D Column E
Balance at (1) 2)
Beginning of Charged to Costs ~ Charged to Other Balance at End
Description Period and Expenses Accounts Deductions®® of Period
Ameren:®
Deducted from assets — allowance for doubtful accounts:
$14 $38 $ $30 $22
13 296 - 28 14
7 300 - 24 13
$3 $19 $ $16 $6
6 14 - 17 3
6 16 - 16 6
CIPS:
$1 $9 $ $6 $4
6 - 6 1
1 5 - 5 1
CILCORP:®
Deducted from assets — allowance for doubtful accounts:
$3 $8 $ $6 $5
6 2 - 5 3
2 7 - 3 6
CILCO:
$3 $8 $ $6 $5
6 2 - 5 3
2 7 - 3 6
1P:)
$6 $3 $ $1 $8
6 8 - 8 6
6 5 - 5 6

(a) Uncollectible accounts charged off, less recoveries.

(b) Ameren 2004 and 2003 amounts include financial activity of IP and CILCORP, subsequent to their respective acquisition dates. Amounts for IP and
CILCORP include predecessor and successor financial information in the year of their respective acquisitions.

(c) Amount includes $6 million related to IP batance at the date of acquisition on September 30, 2004.

(d) Amountincludes $2 million related to CILCO balance at the date of acquisition on January 31, 2003.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, each registrant has duly
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized. The signatures for each undersigned
company shall be deemed to relate only to matters having reference to such company or its subsidiaries.

AMEREN CORPORATION (registrant)

Date: March 7, 2006 By /s/ Gary L. Rainwater

Gary L. Rainwater :
Chairman, Chief Executive Officer, and President

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following
persons on behalf of the registrant and in the capacities and on the date indicated.

/s Gary L. Rainwater Chairman, Chief Executive Officer, March 7, 2006
Gary L. Rainwater President, and Director
(Principal Executive Officer)
/sl Warner L. Baxter Executive Vice President and Chief March 7, 2006
Warner L. Baxter Financial Officer
(Principal Financial Officer)
/s/ Martin J. Lyons Vice President and Controller March 7, 2006
Martin J. Lyons (Principal Accounting Officer)
¥ Director March 7, 2006
Susan S. Eliiott
* Director March 7, 2006

Gayle P.W. Jackson

* Director March 7, 2006
James C. Johnson

* Director March 7, 2006
Richard A. Liddy

* Director March 7, 2006
Gordon R. Lohman

* Director March 7, 2006
Richard A. Lumpkin

* Director March 7, 2006
Charles W. Mueller

* Director March 7, 2006
Douglas R. Oberhelman

* Director March 7, 2006
Harvey Saligman

* Director March 7, 2006
Patrick T. Stokes

*By /s/ Warner L. Baxter March 7, 2006

Warner L. Baxter

Attorney-in-Fact
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UNION ELECTRIC COMPANY
(registrant)

Date: March 7, 2006 By /s/ Gary L. Rainwater

Gary L. Rainwater
Chairman, Chief Executive Officer, and President

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following
persons on behalf of the registrant and in the capacities and on the date indicated.

{s/ Gary L. Rainwater Chairman, Chief Executive Officer, March 7, 2006
Gary L. Rainwater President, and Director
(Principal Executive Officer)
/s/ Wamer L. Baxter Executive Vice President, Chief March 7, 2006
Warner L. Baxter Financial Officer, and Director
(Principal Financial Officer)
/s/ Martin J. Lyons Vice President and Controller March 7, 2006
Martin J. Lyons (Principal Accounting Officer)
* Director March 7, 2006
Daniel F. Cole
* Director March 7, 2006
Richard J. Mark
* Director March 7, 2006
Steven R. Sullivan
* Director March 7, 2006
Thomas R. Voss
* Director March 7, 2006
David A. Whiteley
*By /s/ Warner L. Baxter March 7, 2006
Warner L. Baxter
Attorney-in-Fact
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CENTRAL ILLINOIS PUBLIC SERVICE COMPANY
(registrant)

Date: March 7, 2006 By /s/ Gary L. Rainwater

Gary L. Rainwater
Chairman and Chief Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following
persons on behalf of the registrant and in the capacities and on the date indicated.

/s/ Gary L. Rainwater Chairman, Chief Executive Officer, March 7, 2006
Gary L. Rainwater and Director
(Principal Executive Officer)
/s/ Warner L. Baxter Executive Vice President, Chief March 7, 2006
Warner L. Baxter Financial Officer, and Director

(Principal Financial Officer)

/s/ Martin J. Lyons Vice President and Controller March 7, 2006
Martin J. Lyons (Principal Accounting Officer)
¥ Director March 7, 2006
Scott A. Cisel
* Director March 7, 2006
Daniel F. Cole
i Director March 7, 2006

Steven R. Sullivan

* Director March 7, 2006
Thomas R. Voss
* Director March 7, 2006
David A. Whiteley
*By /s/ Wamer L. Baxter March 7, 2006

Warner L. Baxter
Attorney-in-Fact
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AMEREN ENERGY GENERATING COMPANY
(registrant)

Date: March 7, 2006 By /s/ R. Alan Kelley

R. Alan Kelley
President

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following
persons on behalf of the registrant and in the capacities and on the date indicated.

/s/ R. Alan Kelley President and Director March 7, 2006
R. Alan Kelley (Principal Executive Officer)

Is/ Warner L. Baxter Executive Vice President, Chief March 7, 2006
Warner L. Baxter Financial Officer, and Director

(Principal Financial Officer)

/s/ Martin J. Lyons Vice President and Controller March 7, 2006
Martin J. Lyons (Principal Accounting Officer)
* Director March 7, 2006
Daniel F. Cole
* Director March 7, 2006

Gary L. Rainwater

* Director March 7, 2006
Steven R. Sullivan
* Director March 7, 2006
Thomas R. Voss
* Director March 7, 2006
David A. Whiteley
*By /s/ Warner L. Baxter March 7, 2006

Warner L. Baxter
Attorney-in-Fact
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Date: March 7, 2006

CILCORP INC. (registrant)

By /s/ Gary L. Rainwater

Gary L. Rainwater

Chairman, Chief Executive Officer, and President

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following
persons on behalf of the registrant and in the capacities and on the date indicated.

Is/ Gary L. Rainwater

Gary L. Rainwater

Is/ Warner L. Baxter

Warner L. Baxter

Is/ Martin J. Lyons

Martin J. Lyons

Daniel F. Cole

Richard A. Liddy

Steven R. Sullivan

Thomas R. Voss

David A. Whiteley
*By /s/ Warner L. Baxter

Warner L. Baxter
Attorney-in-Fact

Chairman, Chief Executive Officer,
President, and Director

(Principal Executive Officer)
Executive Vice President, Chief
Financial Officer, and Director
(Principal Financial Officer)

Vice President and Controller

(Principal Accounting Officer)

Director

Director

Director

Director

Director

March 7, 2006

March 7, 2006

March 7, 2006

March 7, 2006

March 7, 2006

March 7, 2006

March 7, 2006

March 7, 2006

March 7, 2006




CENTRAL ILLINOIS LIGHT COMPANY
(registrant)

Date: March 7, 2006 By /s/ Gary L. Rainwater

Gary L. Rainwater
Chairman and Chief Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following
persons on behalf of the registrant and in the capacities and on the date indicated.

/s Gary L. Rainwater Chairman, Chief Executive Officer, " March 7, 2006
Gary L. Rainwater and Director
(Principal Executive Officer)
/s/ Warner L. Baxter Executive Vice President, Chief March 7, 2006
Warner L. Baxter Financial Officer, and Director
(Principal Financial Officer)
/s/ Martin J. Lyons Vice President and Controller March 7, 2006
Martin J. Lyons (Principal Accounting Officer)
. Director March 7, 2006
Scott A. Cisel
* Director March 7, 2006
Daniel F. Cole
* Director March 7, 2006
Steven R. Sullivan
* Director March 7, 2006
Thomas R. Voss
* Director March 7, 2006
David A. Whiteley
*By /s/ Warner L. Baxter March 7, 2006

Warner L. Baxter
Attorney-in-Fact
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Date: March 7, 2006

ILLINOIS POWER COMPANY
(registrant)

By /s/ Gary L. Rainwater

Gary L. Rainwater
Chairman and Chief Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following
persons on behalf of the registrant and in the capacities and on the date indicated.

Is/ Gary L. Rainwater

Gary L. Rainwater

Is/ Warner L. Baxter

Warner L. Baxter

/s/ Martin J. Lyons

Martin J. Lyons

Scott A. Cisel

Daniel F. Cole

Steven R. Sullivan

Thomas R. Voss

David A. Whiteley
"By /s/ Wamer L. Baxter

Warner L. Baxter
Attorney-in-Fact

Chairman, Chief Executive Officer, March 7, 2006

and Director

(Principal Executive Officer)

Executive Vice President, Chief March 7, 2006
Financial Officer, and Director
(Principal Financial Officer)

Vice President and Controller March 7, 2006
(Principal Accounting Officer)

Director

Director

Director

Director

Director

March 7, 2006
| March 7, 2006
March 7, 2006
March 7, 2006

March 7, 2006

March 7, 2006




EXHIBIT INDEX

The documents listed below are being filed or have previously been filed on behaif of the Ameren Companies and are
incorporated herein by reference from the documents indicated and made a part hereof. Exhibits not identified as previously filed

are filed herewith:

Exhibit Designation

Registrant(s} | Nature of Exhibit

Previously Filed as Exhibit to:

Plan of Acquisition, Reorganization, Arrangement, Liquidation or Succession

2.1 Ameren Stock Purchase Agreement, dated as of March 31, 2002 Form 10-Q, Exhibit 2.1,
CILCORP April 28, 2002, by and between AES and File No. 1-14756
CILCO Ameren
2.2 Ameren Membership Interest Purchase March 31, 2002 Form 10-Q, Exhibit 2.2,
CILCORP Agreement, dated as of April 28, 2002, by | File No. 1-14756
CILCO and between AES and Ameren
23 Ameren Companies Stock Purchase Agreement, dated as of February 3, 2004 Form 8-K, Exhibit 2.1,
February 2, 2004, by and between File No. 1-14756
Dynegy and certain of its subsidiaries and
Ameren
24 Ameren Companies Amendment No. 1, dated as of March 23, March 24, 2004 Form 8-K, Exhibit 2.1,
2004, to Stock Purchase Agreement, File No. 1-14756
dated as of February 2, 2004, by and
between Dynegy and certain of its
subsidiaries and Ameren
25 Ameren Companies Amendment No. 2, dated as of April 30, June 30, 2004 Form 10-Q, Exhibit 2.1,
2004, to Stock Purchase Agreement, File No. 1-14756
dated as of February 2, 2004 by and
between Dynegy and certain of its
subsidiaries and Ameren
2.6 Ameren Companies Amendment No. 3, dated as of May 31, June 30, 2004 Form 10-Q, Exhibit 2.2,
2004, to Stock Purchase Agreement, File No. 1-14756
dated as of February 2, 2004, by and
between Dynegy and certain of its
subsidiaries and Ameren
27 Ameren Companies Amendment No. 4, dated as of September | September 30, 2004 Form 10-Q, Exhibit

24, 2004, to Stock Purchase Agreement,
dated as of February 2, 2004 between
Dynegy and certain of its subsidiaries and

2.1, File No. 1-14756

Ameren
Articles of Incorporation/ By-Laws
3.1) Ameren Restated Articies of Incorporation of File No. 33-64165, Annex F
Ameren
3.2() Ameren Certificate of Amendment to Ameren's 1998 Form 10-K, Exhibit 3(j), File No.
Restated Articles of Incorporation filed 1-14756
December 14, 1997
3.3() UE Restated Articles of Incorporation of UE 1993 Form 10-K, Exhibit 3(i), File No.
1-2967
3.4() CIPS Restated Articles of Incorporation of CIPS |  March 31, 1994 Form 10-Q, Exhibit 3(b),
File No. 1-3672
3.5(i) Genco Articles of Incorporation of Genco Exhibit 3.1, Form S-4, File No. 333-56594
3.6() Genco Amendment to Articles of Incorporation of | Exhibit 3.2, Form S-4, File No. 333-56594

Genco filed April 19, 2000
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Exhibit Designation Registrant(s) Nature of Exhibit Previously Filed as Exhibit to:
3.70) CILCORP Avrticles of Incorporation of CILCORP, as Exhibit 3.1, File No. 333-90373
amended to May 2, 1991
3.8(i) CILCORP Articles of Amendment to CILCORP's 1999 Form 10-K, Exhibit 3, File No.
Avrticles of Incorporation filed November 1-8946
15, 1999
3.9(i) CiLCO Avticles of Incorporation of CILCO as 1998 Form 10-K, Exhibit 3, File No.
amended May 29, 1998 1-8946
3.10()) IP Amended and Restated Articles of September 7, 1994 Form 8-K, Exhibit
Incorporation of IP, dated September 7, 3(a), File No. 1-3004
1994
3.11(ii) Ameren By-Laws of Ameren as amended effective | August 29, 2005 Form 8-K, Exhibit 3.2(ji),
August 28, 2005 File No. 1-14756
3.12(ii) UE By-Laws of UE as amended to August 25, [  August 29, 2005 Form 8-K/A, Exhibit
2005 3.1(ii), File No. 1-2967
3.134(ii) CIPs By-Laws of CIPS as amended October 8, | October 14, 2004 Form 8-K, Exhibit 3.1,
2004 File No. 1-3672
3.14(ii) Genco By-Laws of Genco as amended to September 30, 2004 Form 10-Q, Exhibit
October 8, 2004 3.1, File No. 333-56594
3.15(ji) CILCORP By-Laws of CILCORP as amended as of September 30, 2004 Form 10-Q, Exhibit
October 8, 2004 3.2, File No. 1-8946
3.16ii) CILCO By-Laws of CILCO as amended effective October 14, 2004 Form 8-K, Exhibit 3.2,
October 8, 2004 File No. 1-2732
3.17(ii) IP By-Laws of IP as amended October 8, October 14, 2004 Form 8-K, Exhibit 3.3,

2004

File No. 1-3004

Instruments Defining Rights of Security Holders

4.1

Ameren

Agreement, dated as of October 9, 1998,
between Ameren and Computershare
{formerly EquiServe Trust Company, N.A.,
as successor to First Chicago Trust
Company of New York), as Rights Agent,
which includes the form of Certificate of
Designation of the Preferred Shares as
Exhibit A, the form of Rights Certificate as
Exhibit B, and the Summary of Rights as
Exhibit C

October 14, 1998 Form 8-K, Exhibit 4,
File No. 1-14756

4.2

Ameren

Indenture of Ameren with The Bank of
New York, as Trustee, relating to senior
debt securities dated as of December 1,
2001 (Ameren’s Senior Indenture)

Exhibit 4.5, File No. 333-81774

43

Ameren

Ameren Company Order relating to $100
million 5.70% Notes due February 1,
2007, issued under Ameren’s Senior
Indenture (including forms of notes)

Exhibit 4.7, File No. 333-81774

44

Ameren

Ameren Company Order relating to $345
miltion Notes due May 15, 2007, issued
under Ameren’s Senior Indenture
{including forms of notes)

Exhibit 4.8, File No. 333-81774
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45 Ameren Indenture of Mortgage and Deed of Trust Exhibit B-1, File No. 2-4940
UE dated June 15, 1937 (UE Mortgage), as
amended May 1, 1941, and Second
Supplemental Indenture dated May 1,
1941
4.6 Ameren Supplemental Indenture to the UE April 1971 Form 8-K, Exhibit 6, File No.
UE Mortgage dated as of April 1, 1971 1-2967
4.7 Ameren Supplemental Indenture to the UE February 1974 Form 8-K, Exhibit 3, File
UE Mortgage dated as of February 1, 1974 No. 1-2967
48 Ameren Supplemental Indenture to the UE Exhibit 4.6, File No. 2-69821
UE Mortgage dated as of July 7, 1980
49 Ameren Supplemental Indenture to the UE 1990 Form 10-K, Exhibit 4.6, File No.
UE Mortgage dated as of May 1, 1990 1-2967
410 Ameren Supplemental indenture to the UE Exhibit 4.4, File No. 33-45008
UE Mortgage dated as of December 1, 1991
411 Ameren Supplemental Indenture to the UE Exhibit 4.5, File No. 33-45008
UE Mortgage dated as of December 4, 1991
412 Ameren Supplemental Indenture to the UE 1991 Form 10-K, Exhibit 4.6, File No.
UE " Mortgage dated as of January 1, 1992 1-2967
413 Ameren Supplemental Indenture to the UE 1992 Form 10-K, Exhibit 4.6, File No.
UE Mortgage dated as of October 1, 1992 1-2967
414 Ameren Supplemental Indenture to the UE 1992 Form 10-K, Exhibit 4.7, File No.
UE Mortgage dated as of December 1, 1992 1-2967
4.15 Ameren Supplemental Indenture to the UE 1992 Form 10-K, Exhibit 4.8, File No.
UE Mortgage dated as of February 1, 1993 1-2967
4.16 Ameren Supplemental Indenture to the UE 1993 Form 10-K, Exhibit 4.6, File No.
UE Mortgage dated as of May 1, 1993 1-2967
417 Ameren Supplemental Indenture to the UE 1993 Form 10-K, Exhibit 4.7, File No.
UE Mortgage dated as of August 1, 1993 1-2967
418 Ameren Supplemental Indenture to the UE 1993 Form 10-K, Exhibit 4.8, File No.
UE Mortgage dated as of October 1, 1993 1-2967
419 Ameren Supplemental Indenture to the UE 1993 Form 10-K, Exhibit 4.9, File No.
UE Mortgage dated as of January 1, 1994 1-2967
420 Ameren Supplemental indenture to the UE 2000 Form 10-K, Exhibit 4.1, File No.
UE Mortgage dated as of February 1, 2000 1-2967
4.2 Ameren Supplemental Indenture to the UE August 23, 2002 Form 8-K, Exhibit 4.3,
UE Mortgage dated August 15, 2002 File No. 1-2967
422 Ameren Supplemental Indenture to the UE March 11, 2003 Form 8-K, Exhibit 4.4,
UE Mortgage dated March 5, 2003 File No. 1-2967
423 Ameren Supplemental Indenture to the UE April 10, 2003 Form 8-K, Exhibit 4.4,
UE Mortgage dated April 1, 2003 File No. 1-2967
424 Ameren Supplemental Indenture to the UE August 4, 2003 Form 8-K, Exhibit 4.4,
UE Mortgage dated July 15, 2003 File No. 1-2967
425 Ameren Supplemental Indenture to the UE October 8, 2003 Form 8-K, Exhibit 4.4,
UE Mortgage dated October 1, 2003 File No. 1-2967
4.26 Ameren Supplemental Indenture to the UE March 31, 2004 Form 10-Q, Exhibit 4.1,
UE Mortgage dated February 1, 2004 File No. 1-2967
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4.27 Ameren Supplemental Indenture dated February 1, | March 31, 2004 Form 10-Q, Exhibit 4.2,
UE 2004, to the UE Mortgage relative to File No. 1-2967
Series 2004B (1998B) Bonds
4.28 Ameren Supplemental Indenture dated February 1, | March 31, 2004 Form 10-Q, Exhibit 4.3,
UE 2004, to the UE Mortgage relative to File No. 1-2967
Series 2004C (1998C) Bonds
429 Ameren Supplemental Indenture dated February 1, | March 31, 2004 Form 10-Q, Exhibit 44,
UE 2004, to the UE Mortgage relative to File No. 1-2967
Series 2004D (2000B) Bonds
430 Ameren Supplemental Indenture dated February 1, | March 31, 2004 Form 10-Q, Exhibit 4.5,
UE 2004, to the UE Mortgage relative to File No. 1-2967
Series 2004E (2000A) Bonds
4.31 Ameren Supplemental Indenture dated February 1, | March 31, 2004 Form 10-Q, Exhibit 4.6,
UE 2004, to the UE Mortgage relative to File No. 1-2967
Series 2004F (2000C) Bonds .
4.32 Ameren Supplemental Indenture dated February 1, | March 31, 2004 Form 10-Q, Exhibit 4.7,
UE 2004, to the UE Mortgage relative to File No. 1-2967
Series 2004G (1991) Bonds
4.33 Ameren Supplemental Indenture dated February 1, | March 31, 2004 Form 10-Q, Exhibit 48,
UE 2004, to the UE Mortgage relative to File No. 1-2967
Series 2004H (1992) Bonds
4.34 Ameren Supplemental Indenture to the UE May 18, 2004 Form 8-K, Exhibit 4.4, File
UE Mortgage dated May 1, 2004 No. 1-2967
4.35 Ameren Supplemental indenture to the UE September 23, 2004 Form 8-K, Exhibit
UE Mortgage dated September 1, 2004 4.4, File No. 1-2967
4.36 Ameren Supplemental indenture to the UE January 27, 2005 Form 8-K, Exhibit 4.4,
UE Mortgage dated January 1, 2005 File No. 1-2967
437 Ameren Supplemental Indenture to the UE July 21, 2005 Form 8-K, Exhibit 4.4, File
UE Mortgage dated July 1, 2005 No. 1-2967
4,38 Ameren Supplemental Indenture to the UE December 9, 2005 Form 8-K, Exhibit 4.4,
UE Mortgage dated December 1, 2005 File No. 1-2967
439 Ameren Loan Agreement dated as of December 1, | 1992 Form 10-K, Exhibit 4.37, File No.
UE 1991, between the Missouri Environmental | 1-2967
Authority and UE, together with Indenture
of Trust dated as of December 1, 1991,
between the Missouri Environmental
Authority and UMB Bank N.A. as
successor trustee to Mercantile Bank of
St. Louis, N. A.
440 Ameren First Amendment dated as of February 1, March 31, 2004 Form 10-Q, Exhibit 4.9,
UE 2004, to Loan Agreement dated as of File No. 1-2967
December 1, 1991, between the Missouri
Environmental Authority and UE
441 Ameren Loan Agreement dated as of December 1, 1992 Form 10-K, Exhibit 4.38, File No.
UE 1992, between the Missouri Environmental |  1-2967

Authority and UE, together with Indenture
of Trust dated as of December 1, 1992
between the Missouri Environmental
Authority and UMB Bank, N.A. as
successor trustee to Mercantile Bank of
St. Louis, N.A.
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442 Amereh First Amendment dated as of February 1, March 31, 2004 Form 10-Q, Exhibit 4.10,
UE 2004, to Loan Agreement dated as of File No. 1-2967
December 1, 1992, between the Missouri
Environmental Authority and UE
. 443 Ameren Series 1998A Loan Agreement dated as of |  September 30, 1998 Form 10-Q, Exhibit
UE September 1, 1998, between the Missouri 4.28, File No. 1-2967
Environmental Authority and UE
444 Ameren First Amendment dated as of February 1, March 31, 2004 Form 10-Q, Exhibit 4.11,
UE 2004, to Series 1998A Loan Agreement File No. 1-2967
dated as of September 1, 1998, between
the Missouri Environmental Authority and
UE
445 Ameren Series 1998B Loan Agreement dated as of Septémber 30, 1998 Form 10-Q, Exhibit
UE September 1, 1998, between the Missouri 4,29, File No. 1-2967
Environmental Authority and UE
4.46 Ameren First Amendment dated as of February 1, March 31, 2004 Form 10-Q, Exhibit 4.12,
UE 2004, to Series 1998B Loan Agreement File No. 1-2967
dated as of September 1, 1998, between
the Missouri Environmental Authority and
UE
447 Ameren Series 1998C Loan Agreement dated as of | September 30, 1998 Form 10-Q, Exhibit
UE September 1, 1998, between the Missouri 4.30, File No. 1-2967
Environmental Authority and UE
448 Ameren First Amendment dated as of February 1, March 31, 2004 Form 10-Q Exhibit 4.13,
UE 2004, to Series 1998C Loan Agreement File No. 1-2967
dated as of September 1, 1998, between
the Missouri Environmental Authority and
UE -
4.49 Ameren Indenture dated as of August 15, 2002, August 23, 2002 Form 8-K, Exhibit 4.1,
UE from UE to The Bank of New York, as File No. 1-2967
Trustee, relating to senior secured debt
securities)
450 Ameren UE Company Order dated August 22, August 23, 2002 Form 8-K, Exhibit 4.2,
UE 2002, establishing the 5.25% Senior File No. 1-2967
Secured Notes due 2012 {including the
global note)
451 Ameren UE Company Order dated March 10, March 11, 2003 Form 8-K, Exhibits 4.2
UE 2003, establishing the 5.50% Senior and 4.3, File No. 1-2967
Secured Notes due 2034 (including the
global note)
452 Ameren UE Company Order dated April 9, 2003, April 10, 2003 Form 8-K, Exhibits 4.2 and
UE establishing the 4.75% Senior Secured 4.3, File No. 1-2967
Notes due 2015 (including the global note)
453 Ameren UE Company Order dated July 28, 2003, August 4, 2003 Form 8-K, Exhibits 4.2
UE gstablishing the 5.10% Senior Secured and 4.3, File No. 1-2967
Notes due 2018 (including the global note)
454 Ameren . UE Company Order dated October 7, October 8, 2003 Form 8-K, Exhibits 4.2
UE 2003, establishing the 4.65% Senior and 4.3, File No. 1-2967

Secured Notes due 2013 (including the
global note)
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4,55 Ameren UE Company Order dated May 13, 2004, { May 18, 2004 Form 8-K, Exhibits 4.2 and
UE establishing the 5.50% Senior Secured 4.3, No. 1-2967
Notes due 2014 (including the global note)
4.56 Ameren UE Company Order dated September 1, September 23, 2004 Form 8-K, Exhibits
UE 2004, establishing the 5.10% Senior 4.2 and 4.3, No. 1-2967
Secured Notes due 2019 (including the
global note)
457 Ameren UE Company Order dated January 27, January 27, 2005 Form 8-K, Exhibits 4.2
UE 2005, establishing the 5.00% Senior and 4.3, File No. 1-2967
Secured Notes due 2020 (including the
global note)
4.58 Ameren UE Company Order dated July 21, 2005, July 21, 2005 Form 8-K, Exhibits 4.2 and
UE establishing the 5.30% Senior Secured 4.3, File No. 1-2967
Notes due 2037 (including the global note)
459 Ameren UE Company Order dated December 8, December 9, 2005 Form 8-K, Exhibits 4.2
UE 2005, establishing the 5.40% Senior and 4.3, File No. 1-2967
Secured Notes due 2016 (including the
global note)
4.60 Ameren Indenture of Mortgage or Deed of Trust Exhibit 2.01, File No. 2-60232
CIPS dated October 1, 1941, from CIPS to
Continental Illinois National Bank and
Trust Company of Chicago and Edmond
B. Stofft, as Trustees (U.S. Bank National
Association and Patrick J. Crowley are
successor Trustees) (CIPS Mortgage)
4.61 Ameren Supplemental Indenture to the CIPS Amended Exhibit 7(b), File No. 2-7341
CIPS Mortgage, dated September 1, 1947
4.62 Ameren Supplemental Indenture to the CIPS Second Amended Exhibit 7.03, File No.
CIPS Mortgage, dated January 1, 1949 2-7795
463 Ameren Supplemental Indenture to the CIPS Second Amended Exhibit 4.07, File No.
CIPS Mortgage, dated February 1, 1952 2-9353
4.64 Ameren Supplemental Indenture to the CIPS Amended Exhibit 4.05, File No. 2-9802
CIPS Mortgage, dated September 1, 1952
4.65 Ameren Supplemental Indenture to the CIPS Amended Exhibit 4.02, File No. 2-10944
CIPS Mortgage, dated June 1, 1954
4.66 Ameren Supplemental Indenture to the CIPS Amended Exhibit 2.02, File No. 2-13866
CIPS Mortgage, dated February 1, 1958
4.67 Ameren Supplemental Indenture to the CIPS Amended Exhibit 2.02, File No. 2-14656
CIPS Mortgage, dated January 1, 1959
4.68 Ameren Supplemental Indenture to the CIPS Amended Exhibit 2.02, File No. 2-21345
CIPS Mortgage, dated May 1, 1963
4.69 Ameren Supplemental Indenture to the CIPS Amended Exhibit 2.02, File No. 2-22326
CIPS Mortgage, dated May 1, 1964
4.70 Ameren Supplemental Indenture to the CIPS Amended Exhibit 2.02, File No. 2-23569
CIPS Mortgage, dated June 1, 1965
4.71 Ameren Supplemental Indenture to the CIPS Amended Exhibit 2.02, File No. 2-26284
CIPS Mortgage, dated May 1, 1967
472 Ameren Supplemental Indenture to the CIPS Amended Exhibit 2.02, File No. 2-36388
CIPS Mortgage, dated April 1, 1970
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473 Ameren Supplemental Indenture to the CIPS Amended Exhibit 2.02, File No. 2-39587
CIPS Mortgage, dated April 1, 1971

474 Ameren Supplemental Indenture to the CIPS Amended Exhibit 2.02, File No. 2-41468
CIPS Mortgage, dated September 1, 1971

4.75 Ameren Supplemental Indenture to the CIPS Amended Exhibit 2,02, File No. 2-43912
CIPS Mortgage, dated May 1, 1972

4,76 Ameren Supplemental Indenture to the CIPS Exhibit 2.03, File No. 2-60232
CIPS Mortgage, dated December 1, 1973

477 Ameren Supplemental indenture to the CIPS Amended Exhibit 2.02, File No. 2-50146
CIPS Mortgage, dated March 1, 1974

478 Ameren Supplemental Indenture to the CIPS Amended Exhibit 2.02, File No. 2-52886
CIPS Mortgage, dated April 1, 1975

4,79 Ameren Supplemental Indenture to the CIPS Second Amended Exhibit 2.04, File No.
CIPS Mortgage, dated October 1, 1976 2-57141

4.80 Ameren Supplemental Indenture to the CIPS Amended Exhibit 2.04, File No. 2-57557
CIPS Mortgage, dated November 1,1976

4.81 Ameren Supplemental Indenture to the CIPS Amended Exhibit 2.06, File No. 2-62564
CIPS Mortgage, dated October 1, 1978

4.82 Ameren Supplemental Indenture to the CIPS Exhibit 2.02(a), File No. 2-65914
CIPS Mortgage, dated August 1, 1979

483 Ameren Supplemental Indenture to the CIPS Exhibit 2.02(a), File No. 2-66380
CIPS Mortgage, dated February 1, 1980

484 Ameren Supplemental Indenture to the CIPS Amended Exhibit 4.02, File No. 33-3188
CIPS Mortgage, dated February 1, 1986

4.85 Ameren Supplemental Indenture to the CIPS May 15, 1992 Form 8-K, Exhibit 4.02,
CIPS Mortgage, dated May 15, 1992 File No. 1-3672

4.86 Ameren Supplemental Indenture to the CIPS July 1, 1992 Form 8-K, Exhibit 4.02,
CIPS Mortgage, dated July 1, 1992 File No. 1-3672

487 Ameren Supplemental indenture to the CIPS September 15, 1992 Form 8-K, Exhibit
CIPS Mortgage, dated September 15, 1992 4,02, File No. 1-3672

4.88 Ameren Supplemental Indenture to the CIPS March 30, 1993 Form 8-K, Exhibit 4.02,
CIPS Mortgage, dated April 1, 1993 File No. 1-3672

4.89 Ameren Supplemental Indenture to the CIPS June 8, 1995 Form 8-K, Exhibit 4.03,
CIPS Mortgage, dated June 1, 1995 File No. 1-3672

4.90 Ameren Supplemental Indenture to the CIPS March 26, 1997 Form 8-K, Exhibit 4.03,
CIPS Mortgage, dated March 15, 1997 File No. 1-3672

4.91 Ameren Supplemental Indenture to the CIPS June 6, 1997 Form 8-K, Exhibit 4.03,
CIPS Mortgage, dated June 1, 1997 File No. 1-3672

4,92 Ameren Supplemental Indenture to the CIPS Exhibit 4.2, File No. 333-59438
CiPS Mortgage, dated December 1, 1998

493 Ameren Supplemental indenture to the CIPS June 30, 2001 Form 10-Q, Exhibit 4.1,
CIPS Mortgage, dated June 1, 2001 File No. 1-3672

494 Ameren Supplemental Indenture to the CIPS 2004 Form 10-K, Exhibit 4.91, File No.
CIPS Mortgage, dated October 1, 2004 1-3672
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4,95 Ameren Indenture dated as of December 1, 1998, | Exhibit 4.4, File No. 333-59438
CIPS from CIPS to The Bank of New York, as
trustee, relating to CIPS’ Senior Notes,
5.375% due 2008 and 6.125% due 2028
496 Ameren Indenture dated as of November 1, 2000, Exhibit 4.1, File No. 333-56594
Genco from Genco to The Bank of New York, as
trustee, relating to the issuance of senior
notes (Genco Indenture)
497 Ameren First Supplemental Indenture dated as of Exhibit 4.2, File No. 333-56594
Genco November 1, 2000, to Genco Indenture,
relating to Genco's 7.75% Senior Notes,
Series A due 2005 and 8.35% Senior
Notes, Series B due 2010
4,98 Ameren Form of Second Supplemental Indenture Exhibit 4.3, File No. 333-56594
Genco dated as of June 12, 2001, to Genco
Indenture, relating to Genco’s 7.75%
Senior Notes, Series C due 2005 and
8.35% Senior Note, Series D due 2010
4.99 Ameren Third Supplemental Indenture dated as of | June 30, 2002 Form 10-Q, Exhibit 41,
Genco June 1, 2002, to Genco Indenture, relating|  File No. 333-56594
to Genco’s 7.95% Senior Notes, Series E
due 2032
4.100 Ameren Fourth Supplemental Indenture dated as 2002 Form 10-K, Exhibit 4.5, File No.
Genco. of January 15, 2003, to Genco Indenture, 333-56594
relating to Genco 7.95% Senior Notes, :
Series F due 2032
4.101 Ameren Indenture, dated as of October 18, 1999, Exhibits 4.1 and 4.2, File No. 333-90373
CILCORP between Midwest Energy, Inc., and The
Bank of New York, as Trustee, and First
Supplemental Indenture, dated as of
October 18, 1999, between CILCORP and
The Bank of New York
4.102 Ameren Indenture of Mortgage and Deed of Trust Exhibit B-1, Registration No. 2-1937;
CILCco between lllinois Power Company and Exhibit B-1(a), Registration No. 2-2093;
Deutsche Bank Trust Company Americas | and Exhibit A, April 1940 Form 8-K, File
(formerly known as Bankers Trust No. 1-2732
Company), as trustee, dated as of April 1,
1933 (CILCO Mortgage), Supplemental
Indenture between the same parties dated
as of June 30, 1933, Supplemental
Indenture between CILCO and the
trustee, dated as of July 1, 1933 and
Supplemental Indenture between the
same parties dated as of January 1, 1935,
securing First Mortgage Bonds.
4.103 Ameren Supplemental Indenture to the CILCO December 1949 Form 8-K, Exhibit A,
CILCO Mortgage, dated December 1, 1949 File No. 1-2732
4,104 Ameren Supplemental Indenture to the CILCO December 1951 Form 8-K, Exhibit A,
CILCO Mortgage, dated December 1, 1951 File No. 1-2732
4.105 Ameren Supplemental Indenture to the CILCO July 1957 Form 8-K, Exhibit A, File No.
CILCO Mortgage, dated July 1, 1957 1-2732
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4.106 Ameren Supplemental Indenture to the CILCO July 1958 Form 8-K, Exhibit A, File No.
CILCO Mortgage, dated July 1, 1958 1-2732
4107 Ameren Supplemental Indenture to the CILCO March 1960 Form 8-K, Exhibit A, File
CILCO Mortgage, dated March 1, 1960 No. 1-2732
4,108 Ameren Supplemental Indenture to the CILCO September 1961 Form 8-K, Exhibit A,
CILCO Mortgage, dated September 20, 1961 File No. 1-2732
4.109 Ameren Supplemental Indenture to the CILCO March 1963 Form 8-K, Exhibit B, File
CILCO Mortgage, dated March 1, 1963 No. 1-2732
4110 Ameren Supplemental Indenture to the CILCO February 1966 Form 8-K, Exhibit A, File
CILCO Mortgage, dated February 1, 1966 No. 1-2732
4111 Ameren Supplemental Indenture to the CILCO March 1967 Form 8-K, Exhibit A, File .
CILCO Mortgage, dated March 1, 1967 No. 1-2732
4112 Ameren Supplemental Indenture to the CILCO August 1970 Form 8-K, Exhibit A, File
CILCO Mortgage, dated August 1, 1970 No. 1-2732
4113 Ameren Supplemental Indenture to the CILCO September 1971 Form 8-K, Exhibit A,
CILCO Mortgage, dated September 1, 1971 File No. 1-2732
4114 Ameren Supplemental Indenture to the CILCO September 1972 Form 8-K, Exhibit A,
CILCO Mortgage, dated September 20, 1972 File No. 1-2732
4115 Ameren Supplemental Indenture to the CILCO April 1974 Form 8-K, Exhibit A, File No.
CILCO Mortgage, dated April 1, 1974 1-2732
4116 Ameren Supplemental Indenture to the CILCO June 1974 Form 8-K, Exhibit 2(b), File
CILCO Mortgage, dated June 1, 1974 No. 1-2732
41417 Ameren Supplemental Indenture to the CILCO March 1975 Form 8-K, Exhibit A, File
CILCO Mortgage, dated March 1, 1975 No. 1-2732
4118 Ameren Supplemental Indenture to the CILCO May 1976 Form 8-K, Exhibit A, File
CILCO Mortgage, dated May 1, 1976 No. 1-2732
4119 Ameren Supplemental Indenture to the CILCO June 30, 1978 Form 10-Q, Exhibit A, File
CILCO Mortgage, dated May 16, 1978 No. 1-2732
4120 Ameren Supplemental Indenture to the CILCO 1982 Form 10-K, Exhibit 2, File No.
CiLCO Mortgage, dated September 1, 1982 1-2732
4121 Ameren Supplemental Indenture to the CILCO January 30, 1982 Form 8-K, Exhibit 4(b),
CILCO Mortgage, dated January 15, 1992 File No. 1-2732
4122 Ameren Supplemental indenture to the CILCO January 29, 1993 Form 8-K, Exhibit 4,
CILCO Mortgage, dated January 1, 1993 File No. 1-2732
4123 Ameren Supplemental Indenture to the CILCO December 2, 1994 Form 8-K, Exhibit 4,
CILCO Mortgage, dated November 1, 1994 File No. 1-2732
4124 Ameren Supplemental indenture to the CILCO 2004 Form 10-K, Exhibit4.121, File No.
CiLco Mortgage, dated October 1, 2004 1-2732
4125 Ameren General Mortgage Indenture and Deed of | 1992 Form 10-K, Exhibit 4{cc), File No.
P Trust dated as of November 1, 1992 1-3004
between IP and BNY Midwest Trust
Company (successor to Harris Trust and
Savings Bank) (IP Mortgage)
4126 Ameren Supplemental Indenture No. 2 dated 1992 Form 10-K Exhibit 4(ii), File No.
P March 15, 1993, to IP Mortgage for the 1-3004

6 ¥4% bonds due 2005
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4127 Ameren - Supplemental Indenture dated July 15, June 30, 1993 Form 10-Q, Exhibit 4(kk),
IP 1993, to IP Mortgage for the 7 2% bonds File No. 1-3004
due 2025
4128 Ameren Supplemental Indenture dated August 1, June 30, 1993 Form 10-Q, Exhibit 4(mm),
IP 1993, to IP Mortgage for the 612% bonds | File No. 1-3004
due 2003
4.129 Ameren Supplemental Indenture dated as of April March 31, 1997 Form 10-Q, Exhibit 4(b),
IP 1, 1997, to IP Mortgage for the series P, File No. 1-3004
Q and R bonds
4130 Ameren Supplemental indenture dated as of March {  Exhibit 4.41, File No. 333-71061
P 1, 1998, to IP Mortgage for the series S
bonds
4.131 Ameren Supplemental Indenture dated as of March {  Exhibit 4.42, File No. 333-71061
IP 1, 1998, to IP Mortgage for the series T
bonds
4132 Ameren Supplemental Indenture dated as of Exhibit 4.46, File No. 333-71061
IP September 15, 1998, to IP Mortgage for
the 6% bonds due 2003
4133 Ameren Supplemental Indenture dated as of June June 30, 1999 Form 10-Q, Exhibit 4.2,
P 15, 1999, to IP Mortgage for the 7.50% File No. 1-3004
bonds due 2009
4134 Ameren Supplemental Indenture dated as of July June 30, 1999 Form 10-Q, Exhibit 4.4,
P 15, 1999, to IP Mortgage for the series U File No. 1-3004
bonds
4,135 Ameren Supplemental Indenture dated as of July June 30, 1999 Form 10-Q, Exhibit 4.6,
P 15, 1999, to IP Mortgage for the series V File No. 1-3004
bonds
4136 Ameren Supplemental Indenture dated as of May 2001 Form 10-K, Exhibit 4.19, File No.
P 1, 2001 to IP Mortgage for the series W 1-3004
bonds
4137 Ameren Supplemental Indenture dated as of May 2001 Form 10-K, Exhibit 4.20, File No.
P 1, 2001, to IP Mortgage for the series X 1-3004
bonds
4138 Ameren Supplemental Indenture dated as of December 23, 2002 Form 8-K, Exhibit
P December 15, 2002, to IP Mortgage for 4.1, File No. 1-3004
the 11.50% bonds due 2010
4.139 Ameren Amended and Restated Genco May 2, 2005 Form 8-K, Exhibit 4.1, File
CIPs Subordinated Promissory Note dated as No. 1-14756
Genco of May 1, 2005
4.140 Ameren CIPS Subordinated Promissory Note, May 2, 2005 Form 8-K, Exhibit 4.2, -
UE dated as of May 2, 2005 File No. 1-14756
CIPS
Material Contracts
10.1 Ameren Asset Transfer Agreement between June 30, 2000 Form 10-Q, Exhibit 10,
CIPs Genco and CIPS, dated May 1, 2000 File No. 1-3672
Genco
10.2 Ameren Amended Electric Power Supply Exhibit 10.2, Form S-4, File No.
CIPS Agreement between Genco and Marketing |  333-56594
Genco Company, dated May 1, 2000 and

amended August 14, 2000
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10.3 Ameren Second Amended Electric Power Supply March 31, 2001 Form 10-Q, Exhibit 10.1,
CIPS Agreement between Genco and Marketing| ~ File No. 1-14756
Genco Company, dated March 30, 2001
104 . Ameren Electric Power Supply Agreement Exhibit 10.3, Form S-4, File No.
CIPS between Marketing Company and CIPS, 333-56594
Genco dated May 1, 2000
10.5 Ameren Amended Electric Power Supply March 31, 2001 Form 10-Q, Exhibit 10.2,
CIPS Agreement between Marketing Company | File No. 1-14756
Genco and CIPS, dated March 30, 2001
10.6 Ameren Power Sales Agreement between September 30, 2001 Form 10-Q, Exhibit
UE Marketing Company and UE, dated March |  10.1, File No. 333-56594
Genco 29, 2001
10.7 Ameren Power Sales Agreement between March 31, 2002 Form 10-Q, Exhibit 10.1,
UE Marketing Company and UE, dated March |  File No. 333-56594
Genco 20, 2002
10.8 Ameren Amended Joint Dispatch Agreement Exhibit 10.4, Form S-4, File No.
UE among Genco, CIPS and UE, dated May 333-56594
CIPS 1, 2000
Genco
10.9 Ameren Second Amendment to the Joint Dispatch |  January 13, 2006 Form 8-K, Exhibit 10.1,
UE Agreement among Genco, CIPS and UE, |  File No. 1-14756
CIPS dated January 9, 2006
Genco
10.10 Ameren Lease Agreement dated as of December 2002 Form 10-K, Exhibit 10.9, File No.
UE 1, 2002, between the City of Bowling 1-2967
Green, Missouri, as lessor and UE, as
lessee
10.11 Ameren Trust Indenture dated as of December 1, 2002 Form 10-K, Exhibit 10.10, File No.
UE 2002, between the City of Bowling Green, | 1-2967
Missouri, and Commerce Bank N.A. as
trustee
10.12 Ameren Contribution Agreement between CILCO September 30, 2003 Form 10-Q, Exhibit
CILCORP and AERG dated as of October 3, 2003 10.1, File No. 1-14756
CILCO
10.13 Ameren Power Supply Agreement between AERG |  September 30, 2003 Form 10-Q, Exhibit
CILCORP and CILCO, dated as of October 3, 2003 10.2, File No. 1-14756
CILCO
10.14 Ameren Third Amended Ameren Corporation October 1, 2004 Form 8-K, Exhibit 10.2,
Companies System Utility Money Pool Agreement, as |  File No. 1-14756
amended September 30, 2004
10.15 Ameren Ameren Corporation System Non-State September 30, 2003 Form 10-Q, Exhibit
Genco Regulated Subsidiary Money Pool 10.4, File No. 1-14756
CILCORP Agreement, dated as of February 27,
2003
10.16 Ameren Extension of Power Supply Agreement June 30, 2004 Form 10-Q, Exhibit 10.3,
CILCORP between AERG and CILCO dated July 12,| File No. 1-14756
CILCO 2004
10.17 Ameren Power Purchase Agreement between IP October 1, 2004 Form 8-K, Exhibit 10.1,
IP and Dynegy Power Marketing, Inc. dated File No. 1-3004

as of September 30, 2004

190




Exhibit Designation Registrant(s) Nature of Exhibit Previously Filed as Exhibit to:
10.18 Ameren Unilateral Borrowing Agreement by and October 1, 2004 Form 8-K, Exhibit 10.3,
IP among Ameren, IP and Ameren Services, | File No. 3004
dated as of September 30, 2004
10.19 Ameren Electric Power Supply Agreement September 30, 2004 Form 10-Q, Exhibit
CIPS between CIPS and Marketing Company, 10.2, File No. 1-14756
Genco as amended November 5, 2004
10.20 Ameren UE lllinois Asset Transfer Agreement May 2, 2005 Form 8-K, Exhibit 10.1, File
UE among Ameren, UE and CIPS, dated as No. 1-14756
CiPS of May 2, 2005
Genco
10.21 Ameren Asset Transfer Agreement related to May 2, 2005 Form 8-K, Exhibit 10.2, File
UE Kinmundy Generation Station between No. 1-14756
CIPS Genco and UE, dated as of May 2, 2005
Genco
10.22 Ameren Asset Transfer Agreement related to May 2, 2005 Form 8-K, Exhibit 10.3, File
- UE Pinckneyville Generation Station between | No. 1-14756
CIPS Genco and UE, dated as of May 2, 2005
Genco
10.23 Ameren Companies Five-Year Revolving Credit Agreement, July 15, 2005 Form 8-K, Exhibit 10.1,
dated as of July 14, 2005 File No. 1-14756
10.24 Ameren Amended and Restated Five-Year July 15, 2005 Form 8-K, Exhibit 10.2,
Revolving Credit Agreement, dated as of File No. 1-14756
July 14, 2005
10.25 Ameren Companies *Ameren’s Long-Term Incentive Plan of 1998 Form 10-K, Exhibit 10.1, File No.
1998 1-14756
10.26 Ameren Companies *First Amendment to Ameren’s Long-Term|  February 16, 2006 Form 8 K, Exhibit
Incentive Plan of 1998 10.6, File No. 1 14756
10.27 Ameren Companies *Form of Restricted Stock Award under February 14, 2005 Form 8-K, Exhibit
Ameren’s Long-Term Incentive Plan of 10.1, File No. 1-14756
1998
10.28 Ameren Companies *Ameren’s Deferred Compensation Plan 1998 Form 10-K, Exhibit 10.4, File No.
for Members of the Board of Directors 1-14756
10.29 Ameren Companies *Ameren’s Deferred Compensation Plan 2000 Form 10-K, Exhibit 10.1, File No.
for Members of the Ameren Leadership 1-14756
Team as amended and restated effective
January 1, 2001
10.30 Ameren Companies *Ameren’s Executive Incentive 2000 Form 10-K, Exhibit 10.2, File No.
) Compensation Program Elective Deferral 1-14756
Provisions for Members of the Ameren
Leadership Team as amended and
restated effective January 1, 2001
10.31 Ameren *2003 Ameren Executive Incentive Plan March 31, 2003 Form 10-Q, Exhibit 10.1,
UE File No. 1-14756
CIPS
Genco
CILCORP
CILCO
10.32 Ameren Companies *2004 Ameren Executive Incentive Plan 2003 Form 10-K, Exhibit 10.7, File No.

1-14756
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Exhibit Designation Registrant(s) Nature of Exhibit Previously Filed as Exhibit to:

10.33 Ameren Companies *2005 Ameren Executive Incentive Plan February 14, 2005 Form 8-K, Exhibit
. 10.2, File No. 1-14756

10.34 Ameren Companies *2006 Executive Incentive Compensation February 16, 2006 Form 8-K, Exhibit
Plan 10.2, File No. 1-14756
10.35 Ameren Companies *2005 and 2006 Base Salary Table for December 15, 2005 Form 8-K, Exhibit
Named Executive Officers and 2006 10.1, File No. 1-14756
Executive Officer Bonus Targets
10.36 Ameren Companies *Amended and Restated Ameren February 16, 2006 Form 8-K, Exhibit
Corporation Change of Control Severance | 10.5, File No. 1-14756
Plan
10.37 Ameren Companies *Table of 2005 Cash Bonus Awards and February 16, 2006 Form 8-K, Exhibit
2006 Performance Share Unit Awards 10.1, File No. 1-14756
Issued to Named Executive Officers
10.38 Ameren Companies *Ameren Corporation 2006 Omnibus February 16, 2006 Form 8-K, Exhibit
Incentive Compensation Plan 10.3, File No. 1-14756
10.39 Ameren Companies *Form of Performance Share Unit Award February 16, 2006 Form 8-K, Exhibit
Issued Pursuant to 2006 Omnibus 10.4, File No. 1-14756
incentive Compensation Plan
10.40 Ameren *CILCO Executive Deferral Plan as 1999 Form 10-K, Exhibit 10, File No.
CILCORP amended effective August 15, 1999 1-2732
CILCO
10.41 Ameren *CILCO Executive Deferral Plan |l as 1999 Form 10-K, Exhibit 10(a), File No.
CILCORP amended effective April 1, 1999 1-2732
CILCO
1042 Ameren *CILCO Benefit Replacement Plan as 1999 Form 10-K, Exhibit 10(b), File No.
CILCORP amended effective August 15, 1999 1-2732
CILCO
10.43 Ameren *CILCO Restructured Executive Deferral 1999 Form 10-K, Exhibit 10(e), File No.
CILCORP Plan (approved August 15, 1999) 1-2732
CILCO
10.44 P *Letter Agreement dated March 6, 2003, 2003 Form 10-K, Exhibit 10.14,
between Dynegy Inc. and Shawn E. File No. 1-3004
Schukar
10.45 Ameren *Separation and Release Agreement of September 24, 2004 Form 8-K, Exhibit
UE Garry L. Randolph, dated September 17, 10.1, File No. 1-14756
CIPS 2004
Genco
CILCORP
CILCO

Statement re: Computation of Ratios

12.1 Ameren Ameren's Statement of Computation of
Ratio of Earnings to Fixed Charges

12.2 UE UE's Statement of Computation of Ratio
of Earnings to Fixed Charges and
Combined Fixed Charges and Preferred
Stock Dividend Requirements

12.3 CIPs CIPS' Statement of Computation of Ratio
of Earnings to Fixed Charges and
Combined Fixed Charges and Preferred
Stock Dividend Requirements
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Exhibit Designation Registrant(s) Nature of Exhibit Previously Filed as Exhibit to:
12.4 Genco Genco's Statement of Computation of
Ratio of Earnings to Fixed Charges
12.5 CILCORP CILCORP’s Statement of Computation of
Ratio of Earnings to Fixed Charges
12.6 CILCO CILCO’s Statement of Computation of
Ratio of Earnings to Fixed Charges and
Combined Fixed Charges and Preferred
Stock Dividend Requirements
12.7 P IP’s Statement of Computation of Ratio of
Eamnings to Fixed Charges and Combined
Fixed Charges and Preferred Stock
Dividend Requirements
Code of Ethics
14.1 Ameren Companies Code of Ethics amended as of June 11, June 30, 2004 Form 10-Q, Exhibit 14.1,
2004 ' 1-14756
Subsidiaries of the Registrant
2141 Ameren Companies Subsidiaries of Ameren

Consent of Experts and Counsel

231 Ameren Consent of Independent Registered
Public Accounting Firm with respect to
Ameren

232 UE Consent of Independent Registered
Public Accounting Firm with respect to UE

233 CIPS Consent of Independent Registered
Public Accounting Firm with respect to
CIPS

Power of Attorney

24.1 Ameren Power of Attorney with respect to Ameren

242 UE Power of Attorney with respect to UE

243 CIPS Power of Attorney with respect to CIPS

244 Genco Power of Attorney with respect to Genco

245 CILCORP Power of Attorney with respect to
CILCORP

246 CILCO Power of Attorney with respect to CILCO

247 IP Power of Attorney with respect to IP

Rule 13a-14(a)/15d-14(a) Certifications

31.1 Ameren Rule13a-14(a)/15d-14(a) Certification of
Principal Executive Officer of Ameren
3.2 Ameren Rule 13a-14(a)/15d-14(a) Certification of
Principal Financial Officer of Ameren
31.3 UE Rule 13a-14(a)/15d-14(a) Certification of
CIPS Principal Executive Officer of UE, CIPS,
CILCORP CILCORP, CILCO and IP
CiLCco
P
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Exhibit Designation Registrant(s) Nature of Exhibit Previously Filed as Exhibit to:
314 UE Rule 13a-14(a)/15d-14(a) Certification of
CIPS Principal Financial Officer of UE, CIPS,
Genco Genco, CILCORP, CILCO and IP
- CILCORP
CILCO
IP
315 Genco Rule 13a-14(a)/15d-14(a) Certification of
Principal Executive Officer of Genco
Section 1350 Certifications
3241 Ameren Section 1350 Certification of Principal
UE Executive Officer and Principal Financial
CIPS Officer of Ameren, UE, CIPS, CILCORP,
CILCORP CILCO and IP
ClLCco
IP
32.2 Genco Section 1350 Certification of Principal
Executive Officer and Principal Financial
Officer of Genco
Additional Exhibits
99.1 Ameren Stipulation and Agreement dated July 15, |  Exhibit 99.1, File Nos. 333-87506 and
UE 2002 in Missouri Public Service 333-87506-01
Commission Case No. EC-2002-1
(earnings complaint case against UE)
99.2 Ameren Companies lllinois Governor's Letter to the September 15, 2005 Form 8-K, Exhibit
Commissioners of the ICC, dated 99.1, File No. 1-14756
September 2, 2005
99.3 Ameren Companies Ameren lllinois Utilities’ Letter to the September 15, 2005 Form 8-K, Exhibit

llinois Governor, dated September 15,

99.2, File No. 1-14756

2005

The file number references for the Ameren Companies’ filings with the SEC are: Ameren, 1-14756; UE, 1-2967; CIPS, 1-3672; Genco,
333-56594; CILCORP, 2-95569; CILCO, 1-2732; and IP, 1-3004.

*Management compensatory plan or arrangement.

Each registrant hereby undertakes to fumish to the SEC upon request a copy of any long-term debt instrument not listed above that such
registrant has not filed as an exhibit pursuant to the exemption provided by Item 601(b){4)(iii)(A) of Regulation S-K.




Exhibit 31.1
RULE 13a-14(a)/15d-14(a) CERTIFICATION
OF PRINCIPAL EXECUTIVE OFFICER OF AMEREN CORPORATION
{required by Section 302 of the Sarbanes-Oxley Act of 2002)
1, Gary L. Rainwater, certify that:
1. I'have reviewed this report on Form 10-K for the fiscal year ended December 31, 2005 of Ameren Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report; :

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

4. The registrant's other certifying officer and | are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined
in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared; :

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to
be designed under our supervision, to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report

- our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during
the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report)
that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over
financial reporting; and

5. The registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant's auditors and the audit committee of registrant's board of directors (or persons
performing the equivalent functions):

a) Al significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize
and report financial information; and

b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in
the registrant’s internal control over financial reporting.

Date: March 7, 2006

/s/ Gary L. Rainwater

Gary L. Rainwater
Chairman, President and
Chief Executive Officer
{Principal Executive Officer)




Exhibit 31.2
RULE 13a-14(a)/15d-14(a) CERTIFICATION
OF PRINCIPAL FINANCIAL OFFICER OF AMEREN CORPORATION
(required by Section 302 of the Sarbanes-Oxley Act of 2002)
|, Warner L. Baxter, certify that:
1. | have reviewed this report on Form 10-K for the fiscal year ended December 31, 2005 of Ameren Corporation;

2. Based on my knowiedge, this report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report; '

4. The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined
in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to
be designed under our supervision, to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

c¢) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during
the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report)
that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over
financial reporting; and

5. The registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant’s auditors and the audit committee of registrant's board of directors (or persons
performing the equivalent functions):

a)  All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize
and report financial information; and

b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in
the registrant's internal control over financial reporting.

Date: March 7, 2006

Is/ Warner L. Baxter

Warner L. Baxter

Executive Vice President and
Chief Financial Officer
(Principal Financial Officer)




Exhibit 31.3
RULE 13a-14(a)/15d-14(a) CERTIFICATION
OF PRINCIPAL EXECUTIVE OFFICER
(required by Section 302 of the Sarbanes-Oxley Act of 2002)
l, Gary L. Rainwater, certify that;

1. I have reviewed this report on Form 10-K for the fiscal year ended December 31, 2005 of Union Electric Company,
Central lllinois Public Service Company, CILCORP Inc., Central lilinois Light Company and lllinois Power Company;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present
in all material respects the financial condition, results of operations and cash flows of each registrant as of, and for, the periods
presented in this report;

4. Each registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for such registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to such registrant, including such
registrant’s consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;

b) Evaluated the effectiveness of such registrant’s disclosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

c) Disclosed in this report any change in such registrant’s internal control over financial reporting that occurred
during such registrant's most recent fiscal quarter (such registrant’s fourth fiscal quarter in the case of an annual
report) that has materially affected, or is reasonably likely to materially affect, such registrant’s internal control
over financial reporting; and

5. Each registrant's other certifying officer and | have disclosed, based on our most recent evaluation of internal control
over financial reporting, to such registrant's auditors and the audit committee of such registrant’s board of directors {or persons
performing the equivalent functions):

a) Allsignificant deficiencies and material weaknesses in the design or operation of internal control which are
reasonably likely to adversely affect such registrant’s ability to record, process, summarize and report financial
information; and

b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in
such registrant’s internal control over financial reporting.

Date: March 7, 2006

/s/ Gary L. Rainwater

Gary L. Rainwater
Chief Executive Officer
{Principal Executive Officer)




Exhibit 31.4
RULE 13a-14(a)/15d-14(a) CERTIFICATION
OF PRINCIPAL FINANCIAL OFFICER

(required by Section 302 of the Sarbanes-Oxley Act of 2002)

|, Warner L. Baxter, certify that:

1. I have reviewed this report on Form 10-K for the fiscal year ended December 31, 2005 of Union Electric Company,
Central lllinois Public Service Company, Ameren Energy Generating Company, CILCORP Inc., Central lllinois Light Company
and lllinois Power Company;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present
in all material respects the financial condition, results of operations and cash flows of each registrant as of, and for, the periods
presented in this report;

4. Each registrant's other certifying officer and | are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for such registrant and have:

a)

b)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be

. designed under our supervision, to ensure that material information relating to such registrant, including such

registrant's consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;

Evaluated the effectiveness of such registrant's disclosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and procedures as of the end of the period
covered by this report based on such evaluation; and

Disclosed in this report any change in such registrant’s internal control over financial reporting that occurred
during such registrant's most recent fiscal quarter (such registrant’s fourth fiscal quarter in the case of an annual
report) that has materially affected, or is reasonably likely to materially affect, such registrant’s internal control
over financial reporting; and

5. Each registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control
over financial reporting, to such registrant’s auditors and the audit committee of such registrant's board of directors (or persons
performing the equivalent functions):

a)

All significant deficiencies and material weaknesses in the design or operation of internal control which are
reasonably likely to adversely affect such registrant's ability to record, process, summarize and report financial
information; and

Any fraud, whether or not material, that involves management or other employees who have a significant role in
such registrant’s internal control over financial reporting.

Date: March 7, 2006

s/ Warner L. Baxter

Warner L. Baxter

Executive Vice President and
Chief Financial Officer
(Principal Financial Officer)




Exhibit 31.5
RULE 13a-14(a)/15d-14(a) CERTIFICATION
OF PRINCIPAL EXECUTIVE OFFICER OF
AMEREN ENERGY GENERATING COMPANY
(required by Section 302 of the Sarbanes-Oxley Act of 2002)
I, R. Alan Kelley, certify that: ' |

1. I'have reviewed this report on Form 10-K for the fiscal year ended December 31, 2005 of Ameren Energy Generating
Company; :

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

4. The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

b)  Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

c) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during
the registrant’s most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report)
that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over
financial reporting; and

5. The registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant’s auditors and the audit committee of registrant's board of directors (or persons
performing the equivalent functions):

a) Al significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize
and report financial information; and

b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in
the registrant’s internal control over financial reporting.

Date: March 7, 2006

/s/ R. Alan Kelley

R. Alan Kelley
President
(Principal Executive Officer)




Exhibit 32.1

SECTION 1350 CERTIFICATION
(required by Section 906 of the
- Sarbanes-Oxley Act of 2002)

in connection with the combined report on Form 10-K for the fiscal year ended December 31, 2005 of Ameren Corporation, Union
Electric Company, Central Illinois Public Service Company, CILCORP Inc., Central lllinois Light Company and lliinois Power
Company (the “Registrants”) as separately filed by each Registrant with the Securities and Exchange Commission on the date
hereof (the “Form 10-K”), each undersigned officer of each of the Registrants does hereby certify, pursuant to 18 U.S.C. §1350,
as adopted pursuant to §906 of the Sarbanes-Oxley Act of 2002, that:

(1) - The Form 10-K fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15
U.S.C. 78m or 780(d)); and

(2) The information contained in the Form 10-K fairly presents, in all material respects, the financial condition and results of
operations of each of the Registrants to which it relates.

Dated: March 7, 2006

fs/ Gary L. Rainwater

Gary L. Rainwater
Chief Executive Officer
(Principal Executive Officer)

s/ Warner L. Baxter

Warner L. Baxter
Chief Financial Officer
(Principal Financial Officer)




Exhibit 32.2

SECTION 1350 CERTIFICATION
AMEREN ENERGY GENERATING COMPANY
{required by Section 906 of the
Sarbanes-Oxley Act of 2002)

In connection with the report on Form 10-K for the fiscal year ended December 31, 2005 of Ameren Energy Generating Company
(the “Registrant”) as filed with the Securities and Exchange Commission on the date hereof (the “Form 10-K"), each undersigned
officer of the Registrant does hereby certify, pursuant to 18 U.S.C. §1350, as adopted pursuant to §906 of the Sarbanes-Oxley
Act of 2002, that;

(1) The Form 10-K fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15
U.S.C. 78m or 780(d)); and

(2) The information contained in the Form 10-K fairly presents, in all material respects, the financial condition and results of
operations of the Registrant.

Dated: March 7, 2006

fs/ R. Alan Kelley

R. Alan Kelley
President
(Principal Executive Officer)

Is{ Warner L. Baxter

Warner L. Baxter
Chief Financial Officer
{Principal Financial Officer)
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INVESTOR INFORMATION

Common Stock and Dividend Information
Ameren’s common stock is listed on the New York Stock
Exchange (ticker symbol: AEE). Ameren began trading on
January 2, 1998, following the merger of Union Electric
Company and CIPSCO Inc. on December 31, 1997,

Ameren common shareholders of record totaled 83,737 on
December 31, 2005. The following table presents the price
ranges and dividends paid per Ameren common share for
each quarter during 2005 and 2004.

AEE 2005

Dividends
Quarter Ended High Low Close Paid
March 31 $52.00 84751 $49.01 63%¢
June 30 5884 4870 5530 63"
September 30 56.77 5205 53.49 63'%
December 31 5446 4961 5124 63"
AEE 2004

Dividends
Quarter Ended High Low Close Paid
March 31 $48.34 %4491 $46.09 63%¢
June 30 4628 4055 4296 63"%
September 30 4699 4200 46.15 63"
December 31 5036 4595 50.14 63 "%

Annual Meeting

The annual meeting of Ameren Corporation shareholders will
convene at 9 a.m,, Tuesday, May 2, 2006, at the Saint Louis Art
Museumn, One Fine Arts Drive, Forest Park, St. Louis, Missouri, The
annual shareholder meetings of Central lllinois Light Company,
Central lllinois Public Service Company, lllinois Power Company
and Union Electric Company will be held at the same time.

DRPlus

Any person of legal age or entity, whether or not an Ameren
shareholder, is eligible to participate in DRPlus, Ameren's
dividend reinvestment and stock purchase plan. Participants can:

W make cash investments by check or automatic direct
debit to their bank accounts to purchase Ameren
common stock, totaling up to $120,000 annually,

B reinvest their dividends in Ameren common stock
or receive Ameren dividends in cash, and

m place Ameren common stock certificates in safekeeping
and receive regular account statements,

For more information about DRPIus, you may obtain a

prospectus from the company’s Investor Services representatives.

Direct Deposit of Dividends

All registered Ameren common and Union Electric Company,
Central lllinois Light Company, Central lllinois Public Service
Company and lllinois Power Company preferred shareholders

can have their cash dividends automatically deposited to their
bank accounts. This service gives shareholders immediate access
to their dividend on the dividend payment date and eliminates
the possibility of lost or stolen dividend checks.

Corporate Governance Documents

Ameren makes available, free of charge through its Web site
(www.ameren.com), the charters of the board of directors’
audit committee, human resources committee, nominating and
corporate governance committee, nuclear oversight committee,
and public policy committee. Also available on Ameren’s Web
site are its corporate governance guidelines, director nomination
policy, shareholder communications policy, Code of Business
Conduct (referred to as the “Corporate Compliance Policy”)
and its Code of Ethics for principal executive and senior financial
officers. These documents are also available in print, free of
charge upon written request, from the Office of the Secretary,
Ameren Corporation, P.O. Box 66149, Mail Code 1370,

St. Louis, MO 63166-6149.

Ameren also makes available, free of charge through its
Web site, the company’s annual reports on SEC Form 10-K,
quarterly reports on SEC Form 10-Q, and its current reports
on SEC Form 8-K, including the chief executive officer and
chief financial officer certifications required to be filed with
the Securities and Exchange Commiission with the annual
and quarterly reports.

Online Stock Account Access

Ameren’s Web site (www.ameren.com) allows registered
shareholders to access their account information online.
Shareholders can securely change their reinvestment options,
view account summaries, receive DRPlus statements, vote their
proxies and more through the Web site. This is a free service.

Investor Services

Ameren’s Investor Services representatives are available

to help you each business day from 8:00 a.m. to 4:00 p.m.
(Central Time). Please write or call: Ameren Services Company,
Investor Services, P.O. Box 66887, St. Louis, MO 63 166-6887.
Phone: 314-554-3502 or toll-free: 800-255-2237.

Email: invest@ameren.com

Transfer Agent, Registrar and Paying Agent
The Transfer Agent, Registrar and Paying Agent for Ameren
common stock and Union Electric Company, Central lllinois
Light Company, Central lllinois Public Service Company
and lllinois Power Company preferred stock is Ameren
Services Company.

Office

Ameren Corporation
One Ameren Plaza
1901 Chouteau Avenue
St. Louis, MO 63103
314-621-3222
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